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Secretary
Interstate Commerce Commission
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Washington, D.C. 20423

Attention: Janice Fort, Room 2311

Dear Mr. Williams:
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Enclosed for recordation pursuant to the provisions of
49 U.S.C. Section 11303(a) are two original executed copies and
two photostatic copies of a Lease Agreement, dated as of August
30, 1995, between Wilmington Trust Company, as Owner Trustee,
("Lessor") and A.E. Staley Manufacturing Company ("Lessee"),
which Lease Agreement is a primary document as defined in the
Commission's Rules for the Recordation of Documents.

i
Also enclosed for recordation pursuant to the

provisions of 49 U.S.C. Section 11303(a) are two original
executed copies and two photostatic copies of a Lease and
•Indenture Supplement No. 1, dated September 12, 1995 (the
"Supplement"), relating to the Lease Agreement, which Supplement
is a secondary document as defined in the Commission's Rules for
the Recordation of Documents.
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Vernon A. Williams
September 12, 1995
Page 2

The names and addresses of the parties to the enclosed
documents are:

Lessee: A.E. Staley Manufacturing Company
2200 E. Eldorado Street
Dacator, IL 52525

Lessor: Wilmington Trust Company,
i as Owner Trustee
i Rodney Square North
I 1100 North Market Street

, Wilmington DE 19800
i

A description of the railroad equipment covered by the
enclosed documents is set forth in the Schedule to the Supplement
enclosed herein.

j,

Also enclosed are two checks, each in the amount of
$21.00, payable to the order of the Interstate Commerce
Commission covering the required recordation fee.

1 Kindly return one stamped original and two stamped
photostatic copies of each of the enclosed documents and the
stamped photostatic copy of this letter to the bearer of this
letter.

i

1 The following is a short summary of the enclosed
primary document and secondary document to which it reflates:

Primary Document to be Recorded

Lease Agreement between Wilmington Trust Company, as
Owner Trustee, as Lessor, and A.E. Staley Manufacturing

I Company, as Lessee, dated August 30, 1995.

; Secondary Document to be Recorded

;, Lease and Indenture Supplement No. 1, dated September
1 12, 1995, delivered by A.E. Staley Manufacturing
i Company, as Lessee, and relating to the railcars

identified therein.

Very truly yours,

SQL '
w/encl

: Lichtenfeld
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LEASE AGREEMENT

dated as of August 30, 1995

between

WILMINGTON TRUST COMPANY,
not in its individual capacity
but solely as Owner Trustee,

as Lessor

and

A. E. STALEY MANUFACTURING COMPANY
as Lessee

COVERED HOPPER RAILCARS
AND OTHER RAIL EQUIPMENT

CERTAIN RIGHTS, TITLE AND INTEREST COVERED HEREBY HAVE BEEN
ASSIGNED TO IBJ SCHRODER BANK & TRUST COMPANY, AS INDENTURE
TRUSTEE, UNDER A TRUST INDENTURE AND SECURITY AGREEMENT DATED AS;
OF AUGUST 30, 1995. NO SECURITY INTEREST IN THIS LEASE AGREEMENT
MAY BE CREATED THROUGH THE TRANSFER OR POSSESSION OF ANY
POUNTERPART OTHER THAN THE ORIGINAL COUNTERPART THAT CONTAINS THE
RECEIPT THEREFOR EXECUTED BY IBJ SCHRODER BANK & TF.UST COMPANY ON
JOR IMMEDIATELY FOLLOWING THE SIGNATURE PAGE THEREOF. THIS IS NOT
THE ORIGINAL COUNTERPART.

THIS LEASE AGREEMENT (OR MEMORANDUM HEREOF) HAS BEEN
FILED WITH THE INTERSTATE COMMERCE COMMISSION

PURSUANT TO 49 U.S.C. §11303 AND
DEPOSITED IN THE OFFICE OF THE

REGISTRAR GENERAL OF CANADA PURSUANT TO
SECTION 90 OF THE RAILWAY ACT OF CANADA
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LEASE AGREEMENT dated as of August 30, 1995,
by and between WILMINGTON TRUST COMPANY, a
Delaware banking corporation,
not in its individual capacity but solely as
trustee under the Trust Agreement, and A,E.
STALEY MANUFACTURING COMPANY, a Delaware
corporation.

1 Lessor and Lessee agree as follows:

I SECTION 1. Definitions. Except as otherwise expressly
provided, all capitalized terms used in this Lease shall have the
meanings set forth in Appendix A hereto.

| SECTION 2. Purchase and Lease; Term. (a) Purchase and
Lease. Effective on the Closing Date, if the conditions set
forth in Section 4 of the Participation Agreement have been
satisfied, (i) Lessor shall purchase from the appropriate Seller
the Railcars described in the relevant Bill of Sale (which
Railcars will have the Specifications set forth in Schedule 4
hereto), and through Lessee acting as Lessor's agent, shall
accept delivery and title to and care, custody and control of
such Railcars, (ii) Lessor shall be deemed to have tendered
delivery of such Railcars to Lessee hereunder and Lessee shall be
deemed to have accepted delivery thereof hereunder, (iii) Lessor
shall lease such Railcars to Lessee and Lessee shall lease such
Railcars from Lessor under this Lease for the Rent and Lease Term
hereinafter described and upon the terms and conditions herein
set forth and (iv) Lessor and Lessee shall conclusively evidence
that such Railcars have been made subject to this Lease by
executing and delivering a Lease and Indenture Supplement
substantially in the form attached as Exhibit A hereto covering
the Railcars so purchased and leased on the Closing Date.
j
! (b) Lease Term. The interim term for the Railcars
shall commence on the Closing Date and shall continue through and
including the day immediately preceding the Basic Term
Commencement Date (the "Interim Term"). The Basic Term for the
Railcars shall commence on the Basic Term Commencement Date and
shall continue until 11:59 p.m. (New York City time) on December
4, 2013 (the "Basic Term", and the Interim Term for a Railcar or
the Railcars plus the Basic Term and any Renewal Terms for such
Railcar or Railcars actually entered into hereunder being
referred to herein as the "Lease Term" for such Railcar or
Railcars).

j SECTION 3. Rent (a) Interim Interest. Pursuant and
subject to Section 17(c) of the Participation Agreement, Owner
Participant has agreed to contribute additional funds to Owner
Trustee sufficient to permit Owner Trustee to pay interest due on
the Loan Certificates on the Basic Term Commencement Date. To
the extent not so paid by Owner Participant on such date, Lessee
agrees to pay to Lessor as Interim Rent such amount on such date.



Lessee shall have the right to recover the amount, if any, of
Interim Rent paid by it in lieu of payment by Owner Participant
pursuant to this Section 3(a) on the terms and conditions set
forth in Section 17(c) of the Participation Agreement.

i
! (b) Basic Rent. Subject to any adjustments or offsets
required by Section 3(f) of this Lease, Lessee agrees to pay to
Lessor (i) on each Payment Date during the Basic Term, Basic Rent
for each Railcar in an amount equal to Lessor's Cost: for such
Railcar multiplied by the percentage listed opposite the relevant
Payment Date in Schedule 2 hereto, and (ii) for any Renewal
Terms, Basic Rent payable on such dates and in such amounts as is
p.rovided in Section 4 (a) . The parties hereto agree that Basic
Rent shall be deemed for all purposes of this Lease to have been
paid in advance or in arrears in accordance with the; information
set forth on Schedule 2.

; (c) Supplemental Rent. In addition to its obligation
to pay Interim Rent and Basic Rent hereunder, Lessee shall pay to
Lessor or such other Person entitled thereto any and all
Supplemental Rent (whether provided for herein or in any other
Operative Document) as and when the same shall become due and
owing, including without limitation the following:

i

j (i) to the extent permitted by Applicable
Law, interest at a rate per annum equal to the Past Due
Rate on any part of any installment of Rent not paid
when due (or received by Indenture Trustee too late on
any day when due to permit timely distribution by
Indenture Trustee to the Loan Certificate Holders on
said date) for the period from and including the date
due to but excluding the date paid;

(ii) the Make-Whole Amount, if any, payable
with respect to the Loan Certificates; and

(iii) fees and expenses of Owner Trustee and
Indenture Trustee and amounts due pursuant to Sections

j 18 and 19 of the Participation Agreement.

J (d) Manner of Payment; Unconditional Payment. All
Rent (other than Excluded Payments) shall be paid by Lessee to
Indenture Trustee. All Rent shall be payable in immediately
available funds at the place where payment is required to be made
at or before 10:30 a.m. (New York City time) on the due date.
Except as specifically provided in this Lease, Lessee's
obligation to pay Rent shall be absolute and unconditional under
any and all circumstances and shall not be affected by any
circumstances of any character, including (i) any setoff,
counterclaim, recoupment, offset, defense or other right which
Lessee may have against Lessor, Indenture Trustee or any other
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Person for any reason whatsoever, (ii) any unavailability of any
Railcar, after its delivery and acceptance by Lessees hereunder,
for any reason, including any lack or invalidity of title or any
other defect in title, condition, design, operation, merchant-
ability or fitness for use of such Railcar, (iii) any loss or
destruction of, or damage to, any Railcar or interruption or
cessation in the use or possession thereof by Lessee for any
reason whatsoever and of whatever duration, (iv) any insolvency,
bankruptcy, reorganization, arrangement, readjustment of debt,
dissolution, liquidation or similar proceeding by or against
Lessor, Indenture Trustee, Lessee or any other Person, (v) the
requisitioning, seizure or other taking of title to or use of any
Railcar by any government or governmental authority or otherwise,
whether or not by reason of any act or omission of Lessor, Lessee
or Indenture Trustee, or any other deprivation or limitation of
vise of such Railcar in any respect or for any length of time,
whether or not resulting from accident and whether or not without
fault on the part of Lessee, (vi) the invalidity or
unenforceability or lack of due authorization or other infirmity
of this Lease or any other Operative Document, (vii) the lack of
right, power or authority of Lessor or any other Person to enter
into this Lease or any other Operative Document, (viii) any
ineligibility of such Railcar for any particular use, whether due
to any failure of Lessor, Lessee or any other Person to comply
with any law or governmental regulation or otherwise, (ix) any
event of force majeure or any frustration, (x) any legal
requirement, (xi) any Liens or rights of others with respect to
any Railcar, (xii) any right conferred by Applicable Law to a
rebate of Rent, or (xiii) any other cause, circumstance or
happening, whether similar or dissimilar to the foregoing, any
present or future law to the contrary notwithstanding. Lessee
hereby waives, to the extent permitted by Applicable Law, any and
all rights which it may now have or which at any time hereafter
may be conferred upon it, by statute or otherwise, to terminate,
cancel, quit or surrender this Lease except in accordance with
the express terms hereof. All obligations of Lessee under this
Lease shall be performed at its own cost, expense and risk,
unless otherwise expressed. Each payment of Rent made by Lessee
shall be final, and Lessee will not seek to recover all or any
part of such payment from Indenture Trustee, any Loan Certificate
Holder, Lessor or either Participant for any reason whatsoever,
except to the extent a court determines that the recipient was
not entitled to receive the same. Nothing in this Section 3 or
in Section 5 shall be construed as (a) a warranty by Lessee of
the value of Lessor's or Owner Participant's interest upon
termination of a Lease Term or the useful life of the Railcars or
i(b) a prohibition of or restriction against an assertion of any
;claim or cause of action by Lessee with respect to Lessor,
Indenture Trustee, either Participant or any other Person in an

I independent action.
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(e) Sufficiency of Rent. Notwithstanding any
provision to the contrary contained in this Lease or in any other
Operative Document, in all events the amounts payable by Lessee
under this Lease shall be at least sufficient to pay the amounts
due on the Loan Certificates. The amount of each Basic Rent
payment payable hereunder shall at all times be at least
sufficient to pay, on each Payment Date, payments then due on the
Loan Certificates and, after taking into account any Basic Rent
payable on such date (during any period when Basic Rent is
playable in arrears), the amounts of Stipulated Loss Value payable
hereunder with respect to any Railcar shall at all times be at
least sufficient to pay in full the portion of the principal and
accrued interest on the Loan Certificates attributable to such
Railcar.

j (f) Other Adjustments. Subject to Section 3(e), the
Basic Rent, Stipulated Loss Value percentages and Early Buyout
Price shall be adjusted upward or downward (i) on or prior to
October 30, 1995, if any of the assumptions set forth in Schedule
3 hereto shall prove to be incorrect, and (ii) on or prior to
October 30, 1995, to reflect any Tax Law Changes. Such
adjustments shall maintain Owner Participant's Net Return in the,
case of adjustments to Basic Rent and Owner Participant's nominal
after-tax yield component of Net Return in the case of
adjustments to Stipulated Loss Value percentages and Early Buyout
Price, after giving effect to the changed factors taken into
account in such adjustments.

! . (g) Determination of Adjustments. Any adjustment
pursuant to Section 3(f) shall initially be computed by Owner
Participant, which shall employ a computer optimization program
which results in Basic Rent (and, where applicable, Loan
Certificate amortization payment) structures similar to those in
effect on the relevant Closing Date (any such adjustment to be
calculated in a manner consistent with the assumptions and
calculation method previously used by Owner Participant). The
results of such computation by Owner Participant shall promptly
be delivered to Lessee, and, if requested by Lessee, the Owner
Participant and Lessee shall confer in an effort to obtain
agreement concerning the appropriateness of such adjustments. If
Lessee and Owner Participant are unable to agree a« to the
appropriateness of any such adjustment, Lessee may, within 20
Business Days after the receipt of the results of an adjustment,
;request that the Verifying Accountant verify, after consultation
'with Owner Participant and Lessee, the accuracy of such
adjustment in accordance with Section 3(f), and Lessee and Lessor
•(on behalf of Owner Participant) hereby agree to provide the
Verifying Accountant with all information and materials as shall
'be reasonably necessary or desirable in connection therewith. In
no event shall the Verifying Accountant be permitted to review
,the documents, programs or procedures used to calculate Owner
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entitled to renew this Lease pursuant to the following terms and
conditions with respect to all Railcars of any Type (i.e..,
Hoppers, Tanks or Power Flo Railcars) being leased under this
Lease on the last day of the Basic Term, for one Renewal Term,
which shall be for two years (the "Fixed Rate Renewed Term"), and
shall commence at the end of the Basic Term:

I (i) In order to renew this Lease for the Fixed
, Rate Renewal Term, Lessee shall provide Lessor with a
i notice electing such renewal at least 180 (but not more
i than 365) days prior to the end of the Basic Term and
! specifying the Types of Railcars that Lessee elects to
i re-lease.

; (ii) Basic Rent during the Fixed Rate Renewal Term
i for a Type of Railcars shall be 50% of Average Rent in
i respect of such Railcars. The Stipulated Loss Value
i for such Railcars shall be calculated by Lessor on or

before the first day of the Fixed Rate Renewal Term
I (the "Renewal Term Commencement Date").
I

! (iii) All provisions of this Lease shall be
{ applicable during the Fixed Rate Renewal Term, except
; that the Basic Rent and Stipulated Loss Value payable
; during the Fixed Rate Renewal Term shall be those

specified in this Section 4(a)(A).

, (iv) Lessee's option to renew this Lease for the
; Fixed Rate Renewal Term shall be subject to Lessor's
1 credit approval at the time Lessee exercises its option

to re-lease Railcars for the Fixed Rate Renewal Term.
i
j (v) If Lessee renews this Lease for the Fixed
i Rate Renewal Term for the Hoppers or the Tanks, then it

must also renew this Lease for the Fixed Rate Renewal
Term for the Tanks or the Hoppers, as the case may be.

(B) Provided that no Event of Default shall have
occurred and be continuing, Lessee shall be entitled to
renew this Lease following the end of the Fixed Rate Renewal
Term pursuant to the following terms and conditions with
respect to all Railcars of any Type being leased under this
Lease on the last day of the Fixed Rate Renewal Term for one
Renewal Term, which shall be, at Lessee's discretion, for
one term of one to five years (the "Second Renewal Term"),
and shall commence at the end of the Fixed Rate Renewal
Term:

(i) In order to renew this Lease for the Second
Renewal Term, Lessee shall provide Lessor with a notice
electing such renewal at least 180 (but not more than
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Participant's internal rate of return, except to the extent
! necessary to make its verification. Prior to the selection of
any Verifying Accountant, such Verifying Accountant shall execute
a confidentiality agreement with respect to the subject matter of

:its review and agree to return to Owner Participant any materials
of Owner Participant used by such Verifying Accountant in the
icourse of such verification or the performance of any duties in
.accordance with this Lease. If the Verifying Accountant confirms
.that such adjustment is in accordance with Section 3{f), it shall
so certify to Lessee, and such certification shall be final,
ibinding and conclusive on Lessee, Owner Participant and Lessor.
1 If the Verifying Accountant concludes that such adjustment is not
;in accordance with Section 3(f), it shall so certify to Lessee
|and Owner Participant, and Owner Participant shall again compute
the required adjustment. Such further adjustment shall again be
'subject to the provisions of this Section 3(g), until the
Verifying Accountant shall certify to Lessee that such adjustment
is in accordance with Section 3(f). Lessee and Owner Participant

; shall instruct the Verifying Accountant to complete its
icomputation and deliver its certification within ten (10)
Business Days after each request therefor. The final
determination of any recalculation or adjustment hereunder shall
be set forth in an amendment to this Lease, provided, however,
'that neither the failure of the Lessee or Lessor to execute and
deliver such amendment nor the failure of Owner Participant to
'consent to such amendment shall affect the validity and
effectiveness of any such recalculation or adjustment. The
reasonable fees of the Verifying Accountant shall be paid by
Lessee within 10 days after demand, except that Owner Participant
shall pay such fees, costs and expenses if the final
determination differs from Owner Participant's original
adjustment such that (A) the net present value (calculated at a
discount rate equal to the interest rate payable on the Loan
Certificates) of the adjusted Basic Rent is 25 or more basis
points higher than the net present value (calculated at such
rate) of the Basic Rent set forth in Owner Participant's original
adjustment or (B) the adjusted Stipulated Loss Value varies by
more than one percent of the Stipulated Loss Value set forth in
Owner Participant's original adjustment. If Lessee fails to
notify Owner Participant that it requires verification of a
proposed adjustment within the 20 Business Day period set forth
in the third sentence of this Section 3(g), the original
adjustment proposed by Owner Participant shall be final, binding
and conclusive upon Lessee, Owner Participant and Lessor.
i •

SECTION 4. Renewal Terms; Redelivery; Early Buyout Option;
Purchase Options.

(a) Renewal Terms. (A) Provided that no Event of
Default shall have occurred and be continuing, Lessee shall be
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365) days prior to the end of the Fixed Rate Renewal
Term and specifying the Types of Railcars that Lessee
elects to re-lease and the length of the Second Renewal
Term.

; (ii) Basic Rent during the Second Renewal Term
: for a Type of Railcars shall be at the then Fair Market
I Rent for such Type of Railcars. The Stipulated Loss
! Value for such Railcars shall be calculated by Lessor
i on or before the Renewal Term Commencement Date
', therefor.

! (iii) All provisions of this Lease shall be
: applicable during the Second Renewal Term, except that

Basic Rent and Stipulated Loss Value payeible during the
Second Renewal Term shall be those specified in this

i Section 4(a)(B).
i

; (iv) Lessee's option to renew this Lease for the
i Second Renewal Term shall be subject to Lessor's credit
• approval at the time Lessee exercises its option to re-
i lease Railcars for the Second Renewal Term.

i (b) Redelivery; Storage. Lessee shall assemble and
redeliver possession of the Railcars not purchased by Lessee in
accordance with the terms of this Lease at the expiration of the
Lease Term or any applicable storage period provided herein, in
such numbers and, with respect to each Type, to not more than two
locations for each Type of Railcars on tracks and/or facilities
(the "Redelivery Locations") as Lessor shall designate by notice
to Lessee not less than 30 days prior to such redelivery. Lessee
shall continue to insure and bear the risk of loss of any Railcar
in accordance with this Lease until so redelivered. Any failure
of Lessee to redeliver a Railcar as herein provided on or before
90 days after the end of the Lease Term shall constitute an Event
Of Loss with respect to such Railcar. Lessee will, at the
request of Lessor made at least 20 days prior to the end of the
relevant Lease Term, or any Renewal Term, store each Railcar to
be redelivered free of charge but at Lessor's risk on storage
tracks selected by Lessee for a period commencing on the date of
the actual delivery thereof to such storage tracks and
terminating on a date not later than 90 days after such
redelivery. During such period, Lessee will upon 10 days' prior
written notice from Lessor, or as soon thereafter as is
reasonably practicable, move all or a portion of such Railcars as
designated by Lessor in such notice to a major interchange point
designated by Lessor. Upon such move, Lessee's storage
obligation with respect thereto shall end. To the extent that
any maintenance records are kept by Lessee with respect to any
Railcar returned pursuant to this Section 4(b), upon the written
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request of Lessor, such maintenance records shall be delivered to
Lessor or its designee upon the return of such Railcar.

(c) Early Buyout Option. Provided that no Event of
Default shall have occurred and be continuing on December 5,
2010, Lessee shall be entitled to purchase on such date pursuant
to the following terms and conditions all Railcars of a Type then
being leased under this Lease as follows:

(i) In order to purchase Railcars, Lessee
shall provide Lessor and Indenture Trustee with a
notice electing such purchase at least 90 (but: not more
than 365) days prior to the date of purchase aind
specifying the Types of Railcars that Lessee elects to
purchase.

(ii) The purchase price shall be an amount
equal to the Early Buyout Price (i.e.., 51.81% of
Lessor's Cost in the case of Tanks and Hoppers and
52.65% of Lessor's Cost in the case of Power Flo
Railcars). Upon payment of such purchase price and the
payment by Lessee of (i) all other Rent payable
hereunder with respect to such Railcars on or before
such purchase date (including the Basic Rent becoming
due and payable on such purchase date), (ii) all
other amounts due and owing under the Operative
Documents, (iii) all costs associated with the buyout
(including, without limitation, all sales, use,
transfer or similar taxes, if any, imposed or assessed
on the sale of the Railcars to the Lessee), and (iv)
prepayment of the Loan Certificates and payment of
Make-Whole Amounts thereon, Lessor shall transfer all
its right, title and interest in and to such Railcars
to Lessee, "as is", "where is", without any
representation, recourse or warranty on the part of
Lessor except that such Railcars are free and clear of
all Lessor's Liens.

(iii) Following payment by Lesscte of all
amounts to be paid pursuant to Section 4(c)(ii), the Lease
Term shall end without any further action by Lessor or
Lessee and Lessee's obligation to pay further Basic Rent
shall terminate.

(iv) If Lessee exercises its option to purchase
the Hoppers or the Tanks, then it must also purchase the
Tanks or the Hoppers, as the case may be.

(d) Purchase Options. Provided that no Event of
Default shall have occurred and be continuing on the last day of
the Basic Term (or last day of any Renewal Term, if Lessee

- 8 -



exercised its options to renew), Lessee shall be entitled to
purchase on such date pursuant to the following terms and
conditions all Railcars of a Type then being leased under this
Lease as follows:
f

| (i) In order to purchase Railcars, Lessee
> shall provide Lessor with a notice electing such
i purchase at least 180 (but not more than 365) days
i prior to the date of purchase and specifying the Types
i of Railcars that Lessee elects to purchase.

(ii) For Railcars purchased at the end of the
Basic Term, the purchase price shall be the Fixed

I Purchase Option Price, and for Railcars purchased at
i the end of a Renewal Term, the purchase price shall be
i the then Fair Market Value for the Railcars. Upon
i payment of such purchase price and the payment by
j Lessee of (i) all other Rent payable hereunder with
j respect to such Railcars on or before such purchase
; date (including the Basic Rent becoming due and payable
! on such purchase date), (ii) all other amounts due and
I owing under the Operative Documents, and (iii) all
I costs associated with the buyout (including, without
I limitation, all sales, use, transfer or similar taxes,
; if any, imposed or assessed on the sale of the Railcars
i to the Lessee), Lessor shall transfer all its right,
| title and interest in and to such Railcars to Lessee,

"as is", "where is", without any representation,
j recourse or warranty on the part of Lessor except that
i such Railcars are free and clear of all Lessor's Liens.

! (e) Extension of Lease Term. Upon the expiration of a
Lease Term for any Railcar such Lease Term shall be extended for
the period, if any (not greater than 90 days), necessary for the
return of such Railcar pursuant to Section 4(b). In addition to
any other remedy Lessor may be entitled to for failure by Lessee
to timely redeliver each Railcar on or prior to the expiration of
the Lease Term, Lessee shall pay holdover rent for the first 90
days following the expiration of the Lease Term at the greater of
(i) 50% of the Average Rent for such Railcar paid during the
Basic Term and (ii) Fair Market Rent of such Railcar, and after
such 90 day period such Railcar will be deemed to have sustained
an Event of Loss pursuant to Section 4(b). For so long as the
Railcars are not returned to Lessor, or any Railcar so returned
is not in the condition required by this Lease, Lessee's
obligations under this Lease, including its obligation to pay
rent (in the amount set forth in this paragraph) and any other
amounts due under this Lease, will continue until the Railcars
have been returned to and accepted by Lessor.
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(f) Time Is of the Essence. The provisions of this
Section 4 must be fulfilled in a timely manner and time is of the
iessence in connection with the performance of each party's
Obligations under this Section 4.
i

i SECTION 5. Disclaimer of Warranties. (a) No Representation
or Warranty. LESSEE ACKNOWLEDGES THAT (i) THE RAILCARS ARE OP
SIZE, CAPACITY, DESIGN AND MANUFACTURE SELECTED BY LESSEE, (ii)
ITHE RAILCARS ARE SUITABLE FOR LESSEE'S PURPOSES, (iii) NONE OF
LESSOR, INDENTURE TRUSTEE NOR EITHER PARTICIPANT IS A
MANUFACTURER OR DEALER IN SUCH PROPERTY AND NONE OF THEM HAS
INSPECTED THE RAILCARS PRIOR TO DELIVERY TO AND ACCEPTANCE BY
LESSEE, AND (iv) EACH RAILCAR IS LEASED HEREUNDER SUBJECT TO ALL
APPLICABLE LAWS NOW IN EFFECT OR HEREAFTER ADOPTED. LESSOR
LEASES AND LESSEE TAKES EACH RAILCAR "AS IS", "WHERE IS" AND WITH
ALL FAULTS. LESSEE ACKNOWLEDGES THAT NONE OF LESSOR, INDENTURE
TRUSTEE NOR EITHER PARTICIPANT MAKES ANY REPRESENTATION OR
WARRANTY, EXPRESS OR IMPLIED, AND WAIVES, AS BETWEEN ITSELF AND
LESSOR, INDENTURE TRUSTEE AND EITHER PARTICIPANT, ANY AND ALL
RIGHTS OR CLAIMS AS TO THE DESIGN, OPERATION OR CONDITION OF THE
'RAILCARS OR AS TO THE VALUE, CONDITION, DESIGN OR MERCHANTABILITY
OF THE RAILCARS, OR AS TO THE FITNESS OF THE RAILCARS FOR ANY
PARTICULAR USE OR PURPOSE, AS TO THE QUALITY OF MATERIAL OR
WORKMANSHIP OR CONFORMITY TO THE SPECIFICATIONS OF ANY PURCHASE
ORDER RELATING THERETO, OR AS TO THE ABSENCE OF LATENT OR OTHER
DEFECTS WHETHER OR NOT DISCOVERABLE, OR AS TO THE ABSENCE OF ANY
INFRINGEMENT OF ANY PATENT, TRADEMARK OR COPYRIGHT, OR AS TO THE
ABSENCE OF ANY OBLIGATIONS BASED ON STRICT LIABILITY IN TORT OR,
EXCEPT AS SET FORTH IN SECTION 5(b) OR AS OTHERWISE PROVIDED IN
THE OPERATIVE DOCUMENTS, ANY OTHER REPRESENTATION OR WARRANTY
{WHATSOEVER, EXPRESS OR IMPLIED, WITH RESPECT TO THE RAILCARS AND
UNDER NO CIRCUMSTANCES WHATSOEVER SHALL LESSOR, INDENTURE TRUSTEE
OR ANY PARTICIPANT BE LIABLE OR RESPONSIBLE TO LESSEE FOR ANY
CONSEQUENTIAL DAMAGES. The provisions of this Section 5 have
been negotiated and, except as provided above, are intended to be
a complete exclusion and negation of any representation or
{warranty, express or implied, by Lessor, Indenture Trustee or
jeither Participant in any capacity with respect to any Railcar or
any part thereof, whether arising pursuant to the Uniform
Commercial Code or any other law now or hereafter in effect or
otherwise.

I (b) Title. Notwithstanding Section 5(a), Lessor
represents and warrants that on the Closing Date it will have
iwhatever title to the Railcars being delivered on such date as
was conveyed to it on such date by the relevant Seller, subject
to no Lessor's Liens.

i SECTION 6. Use and Operation of Railcars; Certain
'Agreements. During the Lease Term, so long as no Event of
Default has occurred and is continuing, Lessee has the exclusive
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right to possession, control and full use of the Railcars leased
hereunder and may use such Railcars in the regular transportation
pf corn gluten feed and corn gluten meal (with respect to the
koppers), high fructose corn syrup (with respect to the Tanks)
and corn starch (with respect to the Power Flo Railcars), or, in
each such case, such other non-corrosive products as will not
materially affect the residual value or residual useful life of
the Railcars, except that Lessee shall use each Railcar only in
the manner for which it was designed and intended, that such
Railcars shall not be used or operated in any manner contrary to
any Applicable Law and that such Railcars shall be operated
primarily on domestic routes in the United States of America and
in Canada, and secondarily on domestic routes in Mexico;
provided, however that Lessee may not use or allow the use of the
Railcars beyond the boundaries of the United States, or otherwise
use, sublease or permit the use of the Railcars in any manner so
as to cause Lessor to lose any deductions, credits or other
benefits of ownership thereof under the Code because such
Railcars were used outside of the United States, or to cause any
item of income, deduction, credit or loss to be deemed, for
federal income tax purposes, to be derived from sources outside
of the United States. Nothing in this Section 6 shall be deemed,
to constitute permission by Lessor to any Person which acquires
possession of any Railcars to take any action inconsistent with
the terms and provisions of this Lease or any other Operative
Documents. The rights of any Person which acquires possession of
any Railcar pursuant to this Section 6 shall be under and
subordinate to the rights of Lessor hereunder.
i

I SECTION 7. Maintenance; Return Condition. (a) Maintenance.
Lessee, at its own expense and risk, shall^throughout the Lease
Term maintain and repair the Railcars so as "to keep the Railcars
in as good operating condition as when originally delivered,
ordinary wear and tear excepted, in accordance with maintenance
standards at least equal to good commercial maintenance practices
and current industry standards of maintenance employed by prudent
and financially responsible owners and operators of railcars of a
type similar to the Railcars, and at least equal to the standard
of maintenance employed by the Lessee on similar equipment owned
<pr leased by it. Notwithstanding the foregoing. Lessee shall
ensure that at all times each Railcar will be (i) in compliance
with any and all Applicable Laws and industry regulations, (ii)
in good operating condition, with no major mechanical or other
defects, and mechanically suitable for interchange on the lines
of Class I Railroads in revenue service, (iii) in compliance with
any manufacturers' warranties imposed by the manufacturer of the
Railcars, and (iv) in compliance with any maintenance
requirements contained in policies of insurance maintained by the
Lessee pursuant to Section 11. Lessee shall maintain or cause to
be maintained all records, logs and other documents relating to
the operation, movement, storage, loading, use or maintenance of
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.each Railcar as are customarily maintained by owners, lessees or
other users of railroad rolling stock or as may be required by
Applicable Law, and will maintain such records and logs on a non-
discriminatory basis and in accordance with Lessee's normal
record keeping procedures. Lessee agrees that it will not
discriminate against any Railcar with respect to its use,
operation or maintenance in contemplation of the expiration or
{termination of this Lease.

(b) Return Condition. At the time of return, Railcars
so being returned shall be free and clear of all Liens (except
any Lessor's Liens) and shall (i) be in the same operating
.condition as when originally delivered, ordinary wear and tear
jexcepted, (ii) have attached or fixed thereto any Improvements
title to which is in the Lessor pursuant to Section 9(b) and have
removed therefrom, at the Lessor's request and at the Lessee's
expense, any other part or Severable Improvement, title to which
is in the Lessee, except to the extent that Lessor has exercised
its right to purchase such Severable Improvement pursuant to
Section 9(b), (iii) be free from accumulations or deposits and
j(iv) otherwise be in the condition required by thiss Section 7.
Lessor or its agent may inspect any Railcar returned hereunder to
determine whether such Railcar is in the condition required by
this Section 7(b) at such time and location as Lessor and Lessee
may reasonably establish. At such inspection, inspectors
representing both Lessee and Lessor, or, absent mutual agreement
of Lessor and Lessee with respect to such inspectors, an
(Independent inspector satisfactory to both parties, shall be
present and shall determine and state the agreed rcspairs or work
(which shall be at the sole expense of the Lessee) necessary to
place such Railcar on the date of return in the condition
required by this Section 7(b). Lessee and Lessor shall bear the
jcost of their respective inspectors and shall bear equally the
cost of the Independent inspector, if one has been selected by
Lessee and Lessor. Lessee shall use its best efforts to allow
inspection of groups of not less than 50 Railcars at any one time
and location. Lessee will provide Lessor with written notice
when such Railcar has been repaired or work has been completed on
such Railcar so as to be in the condition required by Section
7(b) and is ready to be reinspected by the Lessor or its agent,
and Lessor or its agent shall have fifteen (15) Business Days
from the date of receipt of such written notice to inspect, at
the Lessee's sole cost and expense, such Railcar arid inform the
Lessee if such Railcar is still not in the condition required by
this Section 7(b). If such Railcar is still not in the condition
required by this Section7(b), then such reinspections, repairs
land work shall continue in accordance with the procedures set
forth above until the Railcar is in the condition required by
this Section 7(b).
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SECTION 8. Inspection. Lessor, Owner Participant,
indenture Trustee and Loan Participant, or their duly authorized
representatives (and during a period which any Railcar is stored
pursuant to Section 4(b), any prospective purchaser or user of
such Railcar), may inspect (during normal business hours (Monday
through Friday, between 8:00 a.m. and 4:00 p.m., local time)),
and at such other times as may be mutually agreeable upon
•reasonable notice and at their own risk and expense (except in
the case of negligence or misconduct of Lessee), the Railcars,
maintenance and use records relating thereto and any records,
logs or other documents maintained pursuant to the requirements
of the penultimate sentence of Section 7(a), and Lessee shall
jnake the foregoing available to each such party (and will provide
Copies of any such documents to any such party upon their
reasonable request), but none of Lessor, Owner Participant, Loan
Participant or Indenture Trustee shall have any duty to inspect
any Railcar or any records relating thereto. In exercising such
right of inspection, Lessor, Owner Participant, Indenture
Trustee, Loan Participant and their duly authorized
representatives shall not unreasonably interfere with Lessee's
normal business operations, shall abide by all Lessee's rules and
regulations regarding safety and operation and shall not
unreasonably interfere with any repairs or maintenance or the use
jand operation of the Railcars.

i SECTION 9. Improvements. (a) Improvements. Lessee shall,
at its cost and expense, make such Improvements to the Railcars
|as shall be required in order to comply with Section 7. In
addition, Lessee may make such other Improvements to the Railcars
as Lessee may deem desirable but only to the extent that (i) in
the case of Severable Improvements, such Severable Improvements
are readily removable without causing material damage to the
'Railcars and without materially impairing their fair market
value, utility or remaining economic life at the end of the Lease
Term therefor (determined as if such Improvements had not been
made), (ii) in the case of Nonseverable Improvements, such
Nonseverable Improvements do not diminish the Railcars' fair
market value, utility or remaining economic life at the end of
Ithe Lease Term therefor and, if such Nonseverable Improvement is
not required by Applicable Law, Lessee has obtained Lessor's
prior written consent to make such Nonseverable Improvement, and
i(iii) such Improvements would not cause such Railcars to become
l"limited use property" within the meaning of Revenue Procedure
J76-30 promulgated by the Internal Revenue Service.

j (b) Title; Removal of Severable Improvements. Title
to each Nonseverable Improvement shall without further act vest
in Lessor. Title to each Severable Improvement shall without
further act vest or remain, as the case may be, in Lessee, and,
provided no Event of Default shall then have occurred and be
'continuing, Lessee at its own expense and risk may remove any
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Severable Improvement from a Railcar at any time during or at the
'expiration of the Lease Term for such Railcar if (i) such
Severable Improvement constitutes an addition, and not a
replacement of or a substitution for any part originally
incorporated or installed in or attached to such Railcar at the
;time of delivery thereof hereunder or any part in replacement of
or substitution for any such original part, (ii) such Severable
'Improvement is not required pursuant to the terms of Section
9(a), (iii) such Severable Improvement can be removed without
diminishing or impairing the value, utility or remaining economic
life which such Railcar would have had at the time of removal had
Such Improvement not been effected by Lessee, assuming that such
Railcar is otherwise maintained in the manner required by this
Lease, and (iv) Lessee repairs any damage to such Railcar caused
by such removal. At the expiration of the Lease Term, any
Severable Improvement not so removed shall without further act
become the property of Lessor, free and clear of all rights of
Lessee. With respect to each Severable Improvement, Lessor shall
have the right at the expiration date of the Lease Term (i) to
purchase such Severable Improvements (unless proprietary to
Lessee) from Lessee for the fair market value, as reasonably
determined by Lessor or (ii) to require Lessee to remove such
Severable Improvements.

i (c) Removal of Property; Replacements. Lessee may, in
the ordinary course of maintenance or repair of any Railcar,
remove any item of property constituting a part of such Railcar,
and, unless the removal of such item is required by Section 7,
Lessee shall replace such item as promptly as possible by an item
of property that is free and clear of all Liens (other than
Permitted Encumbrances) and in as good operating condition as,
and with a value, utility and useful life at least equal to, the
item of property being replaced, assuming such item was in the
condition required by this Lease. Any item of property removed
from such Railcar as provided in the preceding sentence shall
remain the property of Lessor free and clear of all rights of
Lessee until replaced in accordance with the terms of the
preceding sentence, but shall then without further act become the
property of Lessee. Any such replacement property shall without
further act become the property of Lessor and be deemed part of
such Railcar for all purposes hereof.

i
| (d) Identification Marks. Lessee shall cause each
Railcar to be kept numbered with the identifying number set forth
in Schedule 1 to the Lease and Indenture Supplement executed and
delivered on the Closing Date. In addition, if at any time
during the Term of this Lease, Lessor or Indenture Trustee shall
reasonably determine that the provisions of Applicable Law
require or make advisable that the Railcars be marked with a
legend in order to protect the title of Lessor and the rights of
Lessor and Indenture Trustee under the Operative Documents, and
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If Lessor or Indenture Trustee so advises Lessee in writing, then
Lessee shall (as soon as practical after receipt of such notice
but subject to the operational and maintenance procedures then
employed by Lessee with respect to the Railcars), mark each
Railcar in letters not less than one inch in height with the
Words "Ownership subject to a Trust Indenture and Security
Agreement filed with the Interstate Commerce Commission" or other
appropriate words designated by Lessor or Indenture Trustee, with
appropriate changes thereof and additions thereto as from time to
time may be required by Applicable Law or reasonably deemed
necessary or advisable by Lessor or by Indenture Trustee. Lessee
will replace promptly any such markings which may be removed,
defaced, obliterated or destroyed. Lessee will not permit the
identifying number of any Railcar to be changed except in
accordance with a Lease amendment or statement of new identifying
numbers to be substituted therefor, which Lease amendment or
Statement shall have been previously filed, recorded or deposited
with Lessor and Indenture Trustee and in all public offices where
this Lease has been filed, recorded or deposited. Except as
provided above, Lessee will not allow the name of a.ny Person to
be placed on the Railcars (other than that of the manufacturer of
such Railcars) as a designation that might reasonably be
interpreted as a claim of ownership; but Lessee may cause the
Railcars to be lettered with the names or initials or other
jinsignia customarily used by Lessee, its permitted sublessee or
any of their respective Affiliates on railroad equipment used by
it or its sublessee of the same or a similar type.

t

j
| SECTION 10. Liens. (a) Liens. None of Lessee, any
sublessee or any other Person shall directly or indirectly have
any right, power or authority to and shall not create, assume,
jincur or permit to exist any Lien on or with respect to any
Railcar, other than Permitted Liens. Lessee shall notify Lessor
promptly of the imposition of any such Lien (other than Lessor's
jLiens) and shall at its own cost and expense promptly cause the
same to be discharged, dismissed or removed, and in any event
within 30 days after Lessee first knows of the existence thereof.
\ Notwithstanding the foregoing, Lessee shall have the right to
'contest any such Lien in good faith by appropriate proceedings,
diligently prosecuted or appealed, so long as such Lien does not
'involve any non-<|e. minimis risk of a sale, forfeiture or loss of
such Railcar and so long as Lessee has provided adequate security
therefor in the reasonable opinion of Lessor and Indenture
(Trustee.
: (b) Release of Liens. Lessee agrees that it will, at
its own cost and expense, promptly take such action as may be
necessary duly to discharge any Liens that are not Permitted
Liens or Lessor's Liens. In the event that any Railcar shall be
attached, levied upon or taken into custody, or detained or
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sequestered, by virtue of any proceeding in any court or
tribunal, or by any governmental or other authority on account of
any such Lien, Lessee shall cause such Railcar to be released and
all such Liens to be promptly discharged (except to the extent
that the same shall be contested by Lessee in good faith by
appropriate proceedings diligently prosecuted or appealed, so
long as such Lien does not involve any non-dg, minimis risk of a
sale, forfeiture or loss of such Railcar and so long as Lessee
has provided adequate security therefor in the reasonable opinion
bf Lessor and Indenture Trustee). Lessee shall protect, save and
keep harmless Owner Participant, Lessor, Indenture Trustee and
the Loan Certificate Holders and their respective successors and
permitted assigns from and against any and all liabilities,
obligations, losses, damages, penalties, claims, actions, suits,
costs and expenses (including reasonable legal fees) of
whatsoever kind and nature that may be imposed on, incurred by or
asserted at any time (whether before, during or after the Lease
Term for any Railcar) against the Owner Participant, Lessor,
Indenture Trustee or any Loan Certificate Holder in any way
relating to or arising out of any such Liens that are not
Permitted Liens or Lessor's Liens.
i •
| SECTION 11. Insurance. (a) Lessee shall at all times after
the Closing Date, at its own expense, carry and maintain or cause
to be carried and maintained (i) property insurance with respect
to each Railcar subject to this Lease (subject to a. deductible of'
not greater than $100,000 per occurrence) and (ii) public
liability insurance with respect to third party personal and
property damage (subject to a deductible or self insurance
retention level not to exceed $1,000,000 per occurrence), in such
amounts, against such risks, with such insurance companies of
.recognized responsibility and creditworthiness, and, in any
event, in amounts not less than and against such risks so as to
be at least equal to the insurance, if any, maintained by Lessee
with respect to similar types of railcars owned or leased by
Lessee, and in any event, such public liability insurance shall
be in the amount of $100,000,000 in excess of any retention or
deductible maintained by Lessee, and property insurance shall be
in an amount at least equal to the Stipulated Loss Value of such
Railcar. Lessor, Owner Participant, Loan Participcint and
Indenture Trustee shall be named additional insurecls (with
respect to the first $25,000,000 of public liability insurance)
'and loss payee on each such policy; provided. however. that so
jlong as any Loan Certificates remain outstanding, Indenture
Trustee shall be the sole loss payee under any such policies with
xespect to amounts payable on account of the Railceirs.

; (b) So long as no Event of Default has occurred and is
[continuing, the proceeds of any insurance for damage to any
Railcar not constituting an Event of Loss shall be~ applied in
payment for the repair of such damage to the extent required to
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maintain such Railcar in accordance with Section 7, if such
repair shall not have already been paid for by Lessee, or, if
already paid by Lessee, to reimburse Lessee for its payment of
such repair, and any balance remaining after compliance with
Section 7 shall be paid over to or retained by Lessee.

(c) Lessee will not do any act or voluntarily suffer
or permit any act to be done whereby any insurance required to be
maintained hereunder shall or may be suspended or impaired and
will not suffer or permit any Railcar to be used in a manner not
permitted under the insurance policies, if any, maintained
hereunder without first covering such Railcar for such use.

i
• (d) All policies with respect to public liability
insurance will provide that, if such insurance is canceled,
substantially changed in respect of coverage affecting the
fnterest of Lessor, Owner Participant, Loan Participant and
Indenture Trustee or allowed to lapse for non-payment of
premiums, such cancellation, change or lapse shall not be
effective for 30 days after receipt by Lessor, Owner Participant,
Loan Participant and Indenture Trustee of notice from such
insurers of such cancellation, change or lapse or, if such
policies do not so provide, that such insurers or an independent
broker agrees to endeavor to provide 30 days' notice of such
cancellation, change or lapse. Lessee agrees to furnish to
Lessor, Owner Participant, Loan Participant and Indenture Trustee
prompt notice of any cancellation or material adverse change in
the public liability insurance coverage provided pursuant to this
Section 11.

''• (e) Any Participant, Indenture Trustee or Lessor may,
but shall not be required to, at its own expense provide
additional insurance on or with respect to the Railcars or the
operation thereof unless such insurance would conflict with or
otherwise limit any insurance maintained by Lessee pursuant to
this Section 11, and the proceeds of such insurance shall be
payable as provided therein. Any insurance so maintained by
Indenture Trustee, Lessor or any Participant shall provide by its
terms that the insurer shall have no rights of subrogation
against Lessee with respect to claims thereunder. Nothing in
this Section 11(e) shall be deemed to limit the Lessor's rights
under Section 22 hereof.

: (f) To the extent available and customarily obtained
by Lessee with respect to equipment which is similar to the
Railcars and which is owned by or leased to Lessee, Lessee shall
arrange for the policies of insurance carried by or on behalf of
Lessee in accordance with this Section 11 to:

i (i) provide that in respect of the respective
interests of Lessor, Indenture Trustee, Owner Participant and
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Loan Participant in such policies the insurance shall not be
invalidated by any action or inaction of Lessee or any additional
insured (other than such additional insured, as to such
additional insured) and shall insure Lessor's, Indenture
Trustee's, Owner Participant's and Loan Participant's interests
as they appear, regardless of any breach or violation of any
warranty, declaration or condition contained in such policies by
Lessee or any additional insured (other than such additional
insured, as to such additional insured);

! (ii) provide that, if such insurance is canceled
for any reason whatsoever, or any substantial change is made in
the policy which affects the coverage certified hereunder to
Lessor, Indenture Trustee, Owner Participant or Loan Participant,
or if such insurance is allowed to lapse for non-payment of
premium, such cancellation, change or lapse shall not be
effective as to Lessor, Indenture Trustee, Owner Participant or
Loan Participant for 30 days after receipt by.Lessor, by
indenture Trustee, by Owner Participant or by Loan Participant,
respectively, of notice from such insurers of such cancellation,
change or lapse;

I (iii) provide that none of Lessor, Indenture
Trustee, Owner Participant or Loan Participant shall have any
obligation or liability for premiums, commissions, assessments or
calls or advances in connection with such insurance;

; (iv) provide that the insurers shall waive (A) any
rights of set-off, counterclaim or any other deduction, whether
by attachment or otherwise, which they may have against Lessor,
Indenture Trustee, Owner Participant or Loan Participant and (B)
the rights of subrogation against Lessor, Indenture Trustee,
Owner Participant and Loan Participant;

i
; (v) be primary without right of contribution from
any other insurance which may be carried by Lessor, Indenture
Trustee, Owner Participant or Loan Participant with respect to
its interests as such in the Railcars; and

i
i

(vi) expressly provide that all of the provisions
thereof, except the limits of liability, shall operate in the
same manner as if there were a separate policy covering each
insured.
; (g) Lessee will arrange to be delivered to Lessor,
each Participant and Indenture Trustee on or prior to the Closing
Date a certificate of a Responsible Officer of Lessee to the
effect that the insurance required hereunder has been obtained
and is in full force, together with certificates of insurance
signed by the insurer or an independent insurance broker of
national reputation evidencing same. Lessee shall furnish
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annually on or before April 30 of each year to Lessor and
Indenture Trustee, a certificate of a Responsible Officer setting
forth all insurance maintained by Lessee pursuant to this Section
11 and describing such policies, if any, including the amounts of
coverage, any deductible amounts, the names of the insurance
providers and a general description of each such policy's terms.

! SECTION 12. Loss. Requisition or Seizure. (a) Requisition.
iA taking of any Railcar for use by any Governmental Body shall
not terminate this Lease with respect to such Railcar, but Lessee
'shall remain liable for all its obligations hereunder and under
the other Operative Documents with respect to such Railcar,
including its liability for payment of Rent, unless and until
jsuch taking becomes an Event of Loss, at which time the
provisions of Section 12(b) shall apply. So long as such taking
shall not have become an Event of Loss, all payments received by
Lessor or Lessee for use of such Railcar as a result of such
taking during the Lease Term shall be paid over to or retained by
Lessee unless an Event of Default shall have occurred and be
Continuing, in which event such payments shall be paid over to
and held by Lessor. Provided no Event of Default shall have
pccurred and be continuing, after an Event of Loss with respect
to a Railcar, all payments received by Lessor or Lessee for use
of such Railcar under this Section 12(a) shall be paid over to or
retained by Lessee if Lessee has made payment to Lessor for any
such Railcar as provided in Section 12(b). If an Event of
Default shall have occurred and be continuing, all such payments
shall be paid over to and held by Lessor.

; (b) Event of Loss. After an Event of Loss, Lessee
shall pay to Lessor on or prior to the first Payment Date
following such Event of Loss, unless such first Payment Date
shall occur less than 60 days after such Event of Loss, in which
event on the second Payment Date after such Event of Loss (x) the
Stipulated Loss Value for any Railcar which has suffered an Event
of Loss and for which Stipulated Loss Value has not theretofore
been paid, computed as of the appropriate Payment Date (or, in
the case of clause (vii) of the definition of Event of Loss, the
higher of the then applicable Stipulated Loss Value for such
Railcar as of the end of the Lease Term therefor and the Fair
Market Value thereof, which amount shall be due and payable on
the 91st day following the termination of the then applicable
Lease Term) plus (y) all other unpaid Rent and all other amounts
due and payable for such Railcar accrued to the date of such
payment of Stipulated Loss Value (or any greater amount required
to be paid by the provisions of this sentence), except that no
payment of Basic Rent for such Railcar shall be made on such date
if Basic Rent is then being paid in advance. Upon the payment in
full of such Stipulated Loss Value and such other amounts, the
Lease Term for such Railcar shall end, Lessee's obligation to pay
further Basic Rent therefor shall terminate, Lessor will transfer
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to Lessee, "as is", "where is" and without recourse or warranty
(except as to the absence of Lessor's Liens), all of Lessor's
right, title and interest in and to such Railcar and Lessee or
its designee shall be subrogated to all rights that Lessor shall
have with respect to such Railcar and shall have the right to
abandon such Railcar to underwriters on behalf of Lessor as well
as itself (in which case Lessor, at Lessee's expense, shall
execute or cause to be executed such documents and take such
other action as Lessee shall require to effect the surrender to
the insurance underwriters of such Railcar). All payments
received by Lessor or Lessee from any insurer or Governmental
Body or otherwise as compensation for an Event of Loss with
respect to a Railcar shall be applied to pay the Stipulated Loss
Value of such Railcar, if not already paid by Lessee, or, if
already paid by Lessee, shall be applied to reimburse Lessee for
its payment of Stipulated Loss Value, and the balance, if any, of
such payments shall be paid to Lessor.
i
! SECTION 13. Right to Quiet Enjoyment. So long as no Event
of Default hereunder shall have occurred and be continuing,
Lessor shall not take, cause or permit to be taken any action
arising by, through or under it which would interfere with
Lessee's rights under this Lease, including the right to
possession and use of the Railcars.

t

• SECTION 14. Assignment and Sublease. (a) Assignment. If
no Default or Event of Default has occurred and is continuing,
Lessee may, without the prior consent of Lessor or Indenture
Trustee, assign or transfer all of its rights and obligations
under this Lease and the other Operative Documents to any entity
With which Lessee shall have merged or consolidated, so long as
(A) such assignee or transferee shall have duly assumed the
obligations of Lessee under this Lease and the other Operative
Documents by one or more written instruments reasonably
satisfactory to Lessor and Indenture Trustee and (B) such
assignment or transfer will not cause an Event of Default, in
which case Lessee shall be released from its obligations under
this Lease and the other Operative Documents and, if requested by
Lessee, Lessor, at the expense of Lessee, shall execute and
deliver such documents as may be necessary or appropriate to
effectuate and confirm such release. Any assignment done in
violation of this Section 14(a) shall be void.

I (b) Sublease. Lessee may, so long as no Event of
Default shall have occurred and be continuing, enter into a
sublease for any Railcar, provided that (i) such sublease or
arrangement shall be expressly subject and subordinate to the
terms of this Lease and the Indenture, including the rights of
Lessor and Indenture Trustee to avoid such sublease in the
exercise of their rights to repossession of the relevant Railcars
hereunder and thereunder, (ii) such sublease or arrangement shall
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not have a term which extends beyond the lesser of five years or
the expiration of the applicable Term of this Lease (except if
the sublessee is a Subsidiary of either Guarantor, in which case
such sublease can be for any term that does not extend beyond the
expiration of the applicable Term of this Lease) and shall
require that the sublessee use the Railcars for the purpose for
Which they were designed and intended, and (iii) Lessee shall
remain fully liable for all its obligations under this Lease and
the other Operative Documents to the same extent as if such
sublease were not in effect.

; Any such sublease shall include appropriate provisions
which expressly prohibit any further subleasing of such Railcars.
t Lessee shall give Lessor and Indenture Trustee prompt notice of
jany sublease entered into pursuant to this Section 14(b) that has
a term in excess of one year. Lessor shall bear no withholding
tax risk or any other cost associated with any sublease.

! (c) Indenture. Lessee hereby specifically consents to
the Indenture and the mortgage, pledge and assignment effected or
to be effected thereby. Lessee agrees to deliver any further
ponsents and acknowledgments with respect to any such mortgage,
pledge or assignment as Lessor or Indenture Trustee may
reasonably request.

; SECTION 15. Events of Default. Each of the following
events shall constitute an "Event of Default" (whether any such
event shall be voluntary or involuntary or come about or be
effected by operation of law or pursuant to or in compliance with
any Order of any court or any Order, rule or regulation of any
(Governmental Body or other Applicable Law) :
t
1 (a) Lessee shall fail to make any payment of Basic
Rent, Interim Rent or Supplemental Rent (to the extent such
(Supplemental Rent constitutes payment of any Make-Whole Amount on
the Loan Certificates) before the end of the fifth day after the
same shall become due; or
i
I (b) Lessee shall fail to make any other payment
required hereunder or under the Tax Indemnification Agreement
other than those covered in clause (a) above before the end of
the thirtieth day after Lessee shall have received written demand
for such payment from Lessor or Indenture Trustee; or

(c) Lessee shall fail to maintain any of the insurance
required by Section 11(a); or

(d) Lessee or either Guarantor shall fail to perform
or observe or shall otherwise breach any other covenant,
condition or agreement to be performed or observed by it
tiereunder or under any other Operative Document to which it is a
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party and such failure or breach shall continue unremedied for a
period of 30 days after Lessee or such Guarantor shall have
received notice thereof from Lessor or Indenture Trustee; except
that, such failure shall not constitute an Event of Default so
long as Lessee or such Guarantor, as the case may be, is
diligently curing such failure using commercially reasonable
efforts and such failure is of such a nature that it cannot be
cured within such 30 day period, then such failure shall not
constitute an Event of Default for an additional 60 days; or

! (e) any representation or warranty made by Lessee or
either Guarantor herein or in any Operative Document (other than
the Tax Indemnification Agreement) shall fail at any time to be
correct as of the date made in any material respect and such
failure shall not have been cured on or prior to 30 days after
Lessee or such Guarantor shall have received written notice
thereof from Lessor or Indenture Trustee; except that, so long as
Lessee or such Guarantor, as the case may be, is diligently
curing such failure using commercially reasonable efforts and
such failure is of such a nature that it cannot be cured within
such 30 day period, then such failure shall not constitute an
Event of Default for an additional 60 days; or

; (f) Lessee or either Guarantor shall file a voluntary
petition in bankruptcy or a voluntary petition or an answer
seeking reorganization in a proceeding under any applicable
bankruptcy or insolvency law (as now or hereafter in effect) or
an answer admitting the material allegations of a petition filed
against Lessee or either Guarantor in any such proceeding, or
Lessee or either Guarantor shall by voluntary petition, answer or
consent, seek relief under the provisions of any now existing or
future bankruptcy, insolvency or other similar law providing for
the liquidation, reorganization or winding-up of corporations, or
providing for an agreement, composition, extension or adjustment
with its creditors; or

; (g) a receiver, trustee, liquidator or custodian of
Lessee or either Guarantor or of a substantial part of its
respective property shall be appointed by court order and such
order shall remain in effect for more than 60 days; or Lessee or
either Guarantor shall be adjudicated bankrupt or insolvent or
any of their respective properties shall be sequestered by court
order and such order shall remain in effect for more than 60
days; or a petition shall be filed against Lessee or either
Guarantor under any bankruptcy, reorganization, arrangement,
insolvency, readjustment of debt, dissolution or liquidation law
of any jurisdiction, whether now or hereafter in effect, and
shall not be dismissed within 60 days after such filing; or
Lessee or either Guarantor makes a general assignment for the
benefit of its creditors; or Lessee or either Guarantor admits in
writing its inability to pay its debts generally asi they become
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due, or is unable to pay or is generally not paying its debts as
they become due; or

(h) either Guarantor shall breach any material
covenant under the Guarantee or shall fail to perform in a timely
manner any other material obligation imposed on the Guarantors
under the Guarantee; or

! (i) the Guarantee shall cease to be in full force and
effect as an enforceable instrument or any Guarantor (or any
Person at its authorized direction or on its behalf) shall assert
in writing that the Guarantee is unenforceable in any material
respect.

i-
i SECTION 16. Action Following an Event of Default. Upon the
occurrence of an Event of Default and at any time thereafter so
long as the same shall be continuing, Lessor or its agent may, at
its option, do one or more of the following, as Lessor in its
sole discretion shall so elect, to the extent permitted by and
subject to compliance with any mandatory requirements of
Applicable Law then in effect:

i (a) Redelivery and Retaking. By notice in writing to
Lessee, Lessor may terminate this Lease, whereupon all right of
Lessee to the possession and use of the Railcars shall absolutely
cease and terminate as though this Lease had never been made, but
Lessee shall remain liable as hereinafter provided; and thereupon
Lessor may cause Lessee, at Lessee's expense, to, and Lessee
hereby agrees that it will, promptly redeliver the Railcars, or
cause the Railcars to be redelivered, to Lessor with all
reasonable dispatch and in the same manner and in the same
condition as if the Railcars were being redelivered in accordance
with all the provisions of Sections 4(b) and 7(b) and all
obligations of Lessor under said Sections and this Lease shall
apply to such redelivery, provided that Lessor shall have the
right to store each such redelivered Railcar on storage tracks
selected by Lessor free of charge and at Lessee's risk for a
period commencing on the date of the actual delivery thereof to
such storage tracks and terminating on a date 365 days after the
actual delivery of the last Railcar to such storage tracks and
Lessee shall be obligated, upon ten days prior notice from
Lessor, or its agents, delivered from time to time during such
storage period, to transport, at Lessee's cost and risk, the
number of Railcars designated in such notice or notices to any
interchange points as Lessor may designate in such notice or
notices; or Lessor, without further notice, may, but shall be
under no obligation to, retake the Railcars wherever found and
irrespective of whether Lessee, any sublessee or any other Person
is in possession of the Railcars or any of them, and for that
purpose Lessor may enter upon any premises where any such Railcar
is and may take immediate possession thereof and remove the same,
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and may use and employ in connection with such removal any
services, aids, equipment, trackage and other facilities of
Lessee. The exercise by Lessor of its remedies undor this
Section 16(a) shall be without prejudice and in addition to any
of Lessor's other remedies referred to below in this? Section 16.

(b) Liquidated Damages. Provided Lessor shall not
have exercised any remedies under Section 16(c), Lessor, by
written notice to Lessee specifying a payment date not earlier
than 10 days from the date of such notice, may require Lessee to
pay to Lessor, and Lessee hereby agrees that it will pay to
Lessor on the payment date specified in such notice, as
liquidated damages for loss of a bargain and not as a penalty,
and in lieu of any further Basic Rent payments hereunder with
respect to any Railcar, all Basic Rent (if payable in arrears)
for such Railcar payable on the Payment Date occurring on or
before the payment date specified in such notice, plus any
Supplemental Rent then due, plus an amount equal to the
Stipulated Loss Value for such Railcar computed as of the Payment
bate immediately preceding the payment date specified in such
notice (or as of such payment date if such payment date is a
Payment Date), together with interest on all such amounts at the
Past Due Rate for the period, if any, from the Payment Date as of
which such Stipulated Loss Value shall be computed to and
including the date of actual payment; if Lessee shall have made
the foregoing payments in full, Lessor shall thereafter pay over
to Lessee, as and when from time to time received, the net
proceeds of any sale, lease or other disposition of such Railcar
(after deducting all costs and expenses whatsoever incurred by
Lessor, Owner Participant and Indenture Trustee in connection
therewith and all other amounts which may become payable by
Lessor, Owner Participant or Indenture Trustee with respect
thereto) up to the amount of such Stipulated Loss Value actually
paid.

i (c) Alternate Liquidated Damages. Whether or not
Lessor shall have exercised, or shall thereafter at any time
exercise, any options, rights or remedies under Section 16(a) or
,16(d), Lessor, in lieu of exercising its rights under Section
16(b) with respect to any Railcar, may, by notice to Lessee
specifying a Payment Date which is not earlier than 10 days after
the date of such notice, demand that Lessee pay to Lessor and
Lessee shall pay to Lessor, on such Payment Date, as liquidated
damages for loss of a bargain and not as 'a penalty, and in lieu
of Basic Rent for any Railcar due after such Payment Date, all
unpaid Basic Rent for such Railcar payable on or prior to such
Payment Date (if payable in arrears), plus any Supplemental Rent
then due, plus whichever of the following amounts Lessor, in its
•sole discretion, shall specify in such notice (together with
interest on such amount at the Past Due Rate for the period from
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the Payment Date specified in such notice to the date of actual
payment) :

(i) an amount equal to the excess, if any,
of the Stipulated Loss Value of such Railcar computed
as of the Payment Date specified in such notice over
the Fair Market Rent thereof, as reasonably determined

i by Lessor, for the remainder of the useful life* of such
Railcar after discounting such Fair Market Rent

; semiannually to present worth as of such Payment Date
; at a rate equal to 4% per annum;

(ii) an amount equal to the excess, if any,
of the Stipulated Loss Value of such Railcar computed

; as of the Payment Date specified in such notice over
' the Fair Market Value thereof, reasonably determined by

Lessor, as of such Payment Date; or
: (iii) an amount equal to the excess, if any, of the
: present value of the Rent remaining to be paid for the

remainder of the applicable Term over the present value of
Fair Market Rent for the remainder of such Term with each

; such present value to be calculated using a discount rate
equal to 4% per annum.

. (d) Sale; Use. Lessor or its agents may sell any
Railcar at public or private sale, by such advertisement or
publication, if any, as Lessor may determine, or otherwise may
dispose of, hold, use, operate, lease (whether for a period
greater or less than the balance of what would have been the
Lease Term, in the absence of the termination of Lessee's rights
to such Railcar) to others or keep idle such Railcar, all on such
terms and conditions and at such place or places as Lessor may in
its sole discretion determine and all free and clear of any
rights of Lessee and of any claim of Lessee in equity, at law or
by statute, whether for loss or damage or otherwise, and without
any duty to account to Lessee except to the extent specifically
provided above.

(e) Other Remedies. Lessor may exercise any other
right or remedy, not inconsistent with the foregoing, that may be
available to it at law or in equity or by statute or proceed by
appropriate court action to enforce the terms of this Lease or to
recover damages for the breach hereof.

In addition, Lessee shall be liable for any and all
Supplemental Rent payable hereunder before, during or after the
exercise of any of the foregoing remedies, which Supplemental
Rent shall include, on an After-Tax Basis, all reasonable legal
fees and other costs and expenses incurred by Lessor, Owner
Participant, any Loan Certificate Holder and Indenture Trustee by

- 25 -



reason of the occurrence of any Event of Default or by reason of
the exercise by Lessor, Owner Participant, any Loan Certificate
Holder or Indenture Trustee of any remedy hereunder, including
any redelivery or retaking of such Railcar in accordance with
this Section 16 or the placing of such Railcar in the condition
required by the terms of Sections 4(b) and 7(b). Except as
;specifically provided herein, no remedy referred to in this
Section 16 is intended to be exclusive, but each shall be
cumulative and is in addition to,, and may be exercised
concurrently with, any other remedy which is referred to in this
•Section 16 or which may otherwise be available at law or in
'equity or by statute. To the extent permitted by Applicable Law,
the rights of Lessor and the obligations of Lessee under this
Section 16 shall be effective and enforceable regardless of the
'pendency of any proceeding which has or might have the effect of
preventing Lessor and Lessee from complying with the terms of
this Lease. No express or implied waiver by Lessor of any Event
'of Default shall in any way be, or be construed to be, a waiver
of any further or subsequent Event of Default.
t •

' SECTION 17. Notices. All notices, consents, directions,
approvals, instructions, requests and other communications
required or permitted by the terms hereof shall be in writing,
and any such notice shall become effective upon the earlier of
actual receipt or five Business Days after being deposited in the
mails, certified or registered, with appropriate postage prepaid
for first-class mail or, if delivered by hand or courier service
or in the form of facsimile transmission (with evidence of
delivery attached thereto), when received, and shall be addressed
;(i) if to any party to the Participation Agreement, to the
respective addresses set forth below in Schedule I or II, as the
case may be, to the Participation Agreement "or (ii) in the case
of any addressee, to such other address as any such addressee may
designate by notice given to the parties hereto.

SECTION 18. Further Assurances; Perfection of Security
Interests. Each party hereto shall promptly and duly execute and
deliver to the other party or Indenture Trustee such further
documents and assurances and take such further action as may from
time to time be reasonably requested in order more effectively to
carry out the intent and purpose of this Lease and to establish
and protect the rights and remedies created or intended to be
created in favor of Lessee, Lessor and Indenture Trustee
hereunder and under the Indenture. Upon termination of this
Lease (by expiration or otherwise), Lessor shall, upon Lessee's
request and at Lessee's expense, execute and deliver to Lessee or
Indenture Trustee such further documents and assurances and take
such further actions as Lessee may reasonably request in order to
satisfy the lien of the Indenture. Lessee will at all times
cause to be kept filed and refiled any required financing and
continuation statements and cause to be taken such other actions
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as in the opinion of counsel to Lessor, Indenture Trustee or
Owner Participant are required by law in order fully to perfect,
preserve and protect the lien of the Indenture. Lessee will pay
br cause to be paid all taxes, fees and other charges in
connection with such filing and refiling.

i SECTION 19. Successor Trustees. Lessee agrees that in the
case of the appointment of any successor trustee pursuant to the
terms of the Trust Agreement or the Indenture, such successor
trustee shall, upon.written notice by such successor trustee to
Lessee, succeed to all the respective rights, powers and title of
Lessor hereunder or to all the rights and powers of Indenture
Trustee hereunder, as the case may be, and shall be deemed to be
the owner or mortgagee, respectively, of the Railcars for all
purposes hereof, without the necessity of any consent or approval
by Lessee and without in any way altering the terms of this Lease
or Lessee's obligations hereunder. One such appointment and
designation of a successor trustee shall not exhaust the right to
appoint and designate further successor trustees pursuant to the
trust Agreement or the Indenture, but such right may be exercised
repeatedly as long as this Lease shall be in effect.

| SECTION 20. Indenture Trustee. The provisions of this
Lease that require or permit action by, the payment of any moneys
to, the consent or approval of, the furnishing of any instrument
dr information to, or the performance of any other obligation to,
Indenture Trustee shall not be effective after the lien of the
Indenture has been released in accordance with Section 10.1 of
the Indenture and Indenture Trustee has given Lessee and Lessor
written notice thereof.

i SECTION 21. Warranty Enforcement. For so long as no Event
of Default has occurred and is continuing, Lessor constitutes
Lessee as the agent and attorney-in-fact of Lessor for the
purpose of exercising and enforcing, and with full right, power
and authority to exercise and to enforce, to the exclusion of
Lessor and all Persons claiming through or under Lessor, all of
the right, title and interest of Lessor in, under and to all
manufacturer's warranties in respect of the Railcars. Lessor
shall execute and deliver any instruments reasonably requested by
Lessee to enable Lessee to enforce such rights.

i SECTION 22. Lessor's Right To Perform for Lessee. If
Lessee fails to make any payment of Rent required to be made by
it hereunder or fails to perform or comply with any of the terms
of this Lease or any of its agreements contained herein, Lessor
or Indenture Trustee may, subject to Section 4.3 of the
Indenture, on behalf of Lessee and upon notice to Lessee, but
shall not be obligated to, itself make such payment, perform such
agreement or remedy such failure to perform or comply. The
amount of any such payment and the amount of the reasonable
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expenses of Lessor or Indenture Trustee incurred in connection
with such payment or performance, together with interest thereon,
to the extent permitted by Applicable Law, at the Past Due Rate,
shall be deemed Supplemental Rent, payable promptly by Lessee to
Lessor or Indenture Trustee upon demand.

SECTION 23. Filings. Prior to the delivery aind acceptance
of any Railcar, Lessee will, at its sole expense, (i) cause this
Lease (or a memorandum thereof), the Indenture and the relevant
Lease and Indenture Supplement to be (a) duly filed and recorded
with the ICC in accordance with 49 U.S.C. § 11303 of the Act and
(b) deposited in the office of the Registrar General of Canada
pursuant to Section 90 of the Canadian Act (and all necessary
action shall have been taken for publication of notice of such
deposit in the Canada Gazette in accordance with such Section 90)
and (ii) cause financing statements under the Uniform Commercial
Code to be filed against Lessor in respect of the security
interest created by the Indenture in all places reasonably
specified by Indenture Trustee or Loan Participant as necessary
or desirable to perfect such security interest. Lessee will,
from time to time, do and perform any other act and will execute,
acknowledge, deliver, file, deposit, register and record (and
will refile, redeposit, reregister or rerecord whenever required)
any and all further instruments required by law or reasonably
requested by Lessor or Indenture Trustee for the purpose of
protecting Lessor's title to, or Indenture Trustee's security-
interest in, any Railcar and this Lease, and in connection with
any such action will deliver to Lessor and Indenture Trustee
proof of such filings. Lessee will pay all costs, charges and
expenses incident to any such filing, refiling, recording,
rerecording, depositing and redepositing.

; SECTION 24. Miscellaneous. (a) Amendments and Waiver. The
terms of this Lease shall not be waived, altered, modified,
Amended, supplemented or terminated in any manner whatsoever
except by written instrument signed by the party or parties to be
charged and Indenture Trustee. No failure or delay of any party
in exercising any power or right under this Lease shall operate
as a waiver thereof, nor shall any single or partial exercise of
any such right or power, or any abandonment or discontinuance of
steps to enforce such right or power, preclude any other or
further exercise thereof or the exercise of any other right or
power.

' (b) Successors and Assigns. This Lease shall be
binding upon and inure to the benefit of the parties hereto and
their respective successors and permitted assigns.
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i (c) Currency. All amounts and moneys referred to in
his Lease shall refer to lawful money of the United States of
America.

i (d) Exculpation of Owner Trustee. It is expressly
agreed, anything herein to the contrary notwithstanding, that
each land all of the representations, warranties, covenants,
undertakings and agreements herein made on the part of Lessor or
wner Trustee are made and intended not as persona].
•epresentations, warranties, covenants, undertakings and
agreements by Wilmington Trust, or for the purpose or with the
ntention of binding Wilmington Trust personally, but are made
and intended for the purpose of binding only the Trust Estate,
and this Lease is executed and delivered by Wilmington Trust not
.n it's own right but solely in the exercise of the powers
expressly conferred upon it as Owner Trustee under the Trust
greement; and no personal liability or personal responsibility
is assumed by or shall at any time be asserted or enforceable
against Wilmington Trust on account of this Lease or on account
f any representation, warranty, covenant, undertaking or
agreement of Lessor or Owner Trustee, either expressed or implied
lerein, all such personal liability, if any, being expressly
aived and released by Lessee and by all Persons claiming by,
:hrough or under it, and that all recourse against Wilmington
Trust under this Lease shall be limited to the Trust Estate.
fothihg herein shall be interpreted to relieve Wilmington Trust
Erom any personal liability expressly assumed in any Operative
Document.

'• (e) Table of Contents; Descriptive Headings. The
Table of Contents preceding this Lease and the descriptive
leadings of the several sections and paragraphs of this Lease are
Inserted for convenience of reference only and do not constitute
part of this Lease.

(f) Counterparts. This Lease may be executed by the
jarties hereto on separate counterparts, each of which, when so
executed and delivered, shall be an original, but all such
:ounterparts shall together constitute but one and the same
Instrument.

i

(g) Chattel Paper. No security interest in this Lease
lay be created through the transfer or possession of any
:ounterpart other than the original counterpart that contains the
receipt therefor executed by the Indenture Trustee on or
.mmediately following the signature page hereof.

(h) Severability of Provisions. Any provision of this
ease'that may be determined by competent authority to be
>rohibited or unenforceable in any jurisdiction shall, as to such
urisdiction, be ineffective to the extent of such prohibition or
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unenforceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such
provision in any other jurisdiction. To the extent permitted by
Applicable Law, Lessee hereby waives any provision of law which
renders any provision hereof prohibited or unenforceable in any
respect.

(i) Governing Law. This Lease shall in all respects
governed by, and construed in accordance with, the law of the

State of New York (excluding the laws applicable to conflicts or
choicpe of law), including all matters of construction, validity
and performance.

(j) Lease Not Conveyance to Lessee. This Lease shall
be construed as an agreement of lease and nothing herein shall be
construed as conveying to Lessee any right, title or interest in
or to any Railcar, except as lessee only.

(k) True Lease. It is the intent of the parties that
this Lease shall be a true lease for purposes of New York law and
the Bankruptcy Code and not a "conditional sale", and that the
Owner Participant (through its interest in Lessor) shall at all
times be considered to be the owner of each Railcar for the
purposes of all federal, state, city and local income taxes or
Cor franchise taxes measured by income, and that this Lease
conveys to Lessee no right, title or interest in any Railcar
except as lessee. Nothing contained in this Section 24(k) shall
be construed to limit Lessee's use or operation of any Railcar or
constitute a representation, warranty or covenant by Lessee as to
any tax consequences.

(1) Deprescription. Neither Lessee nor any of its
sublessees or assignees will designate any of the Railcars as
"market rate cars" pursuant to the deprescription rules of the
ICC (49 CFR §1033.1) .
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IN WITNESS WHEREOF, each of the parties hereto, pursuant to
dlue corporate authority, has caused this Lease to be duly
fxecuted in its corporate name by its officers, thereunto duly
uthorized, all as of the date first above written and each of

t.he undersigned signatories declares pursuant to 28 U.S.C. § 1746
underipenalty of perjury under the laws of the United States of
Jjnerica that the foregoing is a true and correct document and was
executed and delivered as of the date first above written.

WILMINGTON TRUST COMPANY,
not in its individual capacity but
solely as Cftmer Trustee,

By. n<
Name: Patricia A. Evans
Title: Financial Services 0. ..car

A.E. STALEY MANUFACTURING COMPANY

By.
Name:
Title: />
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Stipulated Loss
Tank Railcars

Payment Date

Dec 5 1995
Jun 5 1996
Dec 5 1996
Jun 5 1997
Dec 5 1997
Jun 5 1998
Dec 5 1998
Jun 5 1999
Dec 5 1999
Jun 52000
Dec 52000
Jun 52001
Dec 52001
Jun 52002
Dec 52002
Jun 52003
Dec 5 2003
Jun 52004
Dec 52004
Jun 52005
Dec 52005
Jun 52006
Dec 52006
Jun 52007
Dec 52007
Jun 52008
Dec 52008
Jun 52009
Dec 52009
Jun 52010
Dec 52010
Jun 52011
Dec 52011
Jun 52012
Dec 5 2012
Jun 52013
Dec 52013

Payment
Number

1
2
3
4
5
6
7
8
9
10
11

* 12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37

Schedule 1
to Leas;e

Stipulated
Loss Value

(Percentage of
Lessor's Cost)

104.11022
107.09181
105.19819
108.95257
104.91915
108.16433
103.69384
106.56491
101.77166
104.35967
99.27134

101.57107
94.46707
93.98795
90.87153
88.91276
87.04619
88.87836
83.16800
84.92612
77.40070
79.09839
71.45012
73.02980
65.27377
66.75249
58.99539
60.49135
52.75488
54.29312
46.60370
48.21343
40.60180
42.31624
34.60656
36.30793
28.89545



Stipulated Loss
Hopper Railcars

Schedule 1
to Lease

Payment Date

Dec 51995
Jun 51996
Dec 5 1996
Jun 5 1997
Dec 5 1997
Jun 5 1998
Dec 51998
Jun 5 1999
Dec 5 1999
Jun 52000
Dec 52000
Jun 52001
Dec 52001
Jun 52002
Dec 52002
Jun 52003
Dec 52003
Jun 52004
Dec 5 2004
Jun 52005
Dec 52005
Jun 52006
Dec 52006
Jun 52007
Dec 5 2007
Jun 52008
Dec 52008
Jun 52009
Dec 52009
Jun 52010
Dec 5 2010
Jun 52011
Dec 52011
Jun 52012
Dec 5 2012
Jun 52013
Dec 5 2013

Payment
Number

1
2
3
4
5
6
7
8
9
10
11
12

* 13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37

Stipulated
Loss Value

(Percentage of
Lessor's Cost)

104.22365
107.42044
105.71180
109.62777
105.73623
109.10825
104.75239
107.72911
103.03511
105.71731
100.71561
103.09706
96.07567
95.68119
92.65476
90.79138
89.02528
90.96457
85.36770
87.24532
79.84674
81.68928
74.18246
75.92293
68.32889
69.99080
62.44273
64.17352
56.70300
58.53850
51.18360
53.16558
45.97065
48.14695
40.90576
43.16422
36.54287



Stipulated Loss
Power Flo Railcars

Schedule 1
to Lease

Payment Date

Dec 5 1995
Jun 51996
Dec 5 1996
Jun 5 1997
Dec 5 1997
Jun 51998
Dec 5 1998
Jun 51999
Dec 5 1999
Jun 52000
Dec 52000
Jun 52001
Dec 52001
Jun 52002
Dec 52002
Jun 52003
Dec 52003
Jun 52004
Dec 52004
Jun 52005
Dec 52005
Jun 52006
Dec 5 2006
Jun 52007
Dec 52007
Jun 52008
Dec 52008
Jun 52009
Dec 52009
Jun 52010
Dec 5 2010
Jun 52011
Dec 52011
Jun 52012
Dec 52012
Jun 52013
Dec 52013

Payment
Number

1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37

Stipulated
Loss Value

(Percentage of
Lessor's Cost)

104.83221
107.98493
105.87948
109.68226
105.63810
108.93442
104.46240
107.38778
102.60313
105.24908
100.18045
102.53013
97.10935
99.23007
93.54135
91.65923
89.69159
91.58350
85.78623
87.60284
80.00282
81.70099
73.97795
75.55291
67.70191
69.14892
61.11191
62.48997
54.43789
55.81932
47.78215
49.20077
41.20544
42.69112
34.76909
36.43236
28.84255
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Dec 5
Jun 5
Dec 5
Jun 5
Dec 5
Jun 5
Dec 5

t
dTank

Date

1995
1996
1996
1997
1997
1998
1998
1999
1999

Jun 52000
Dec 52000
Jun 52001
Dec 52001
Jun 52002
Dec 52002
Jun 52003
Dec 52003
Jun 5
Dec 5
Jun 5
Dec 5
Jun 5
Dec 5
Jun 5
Dec 5
Jun 5
Dec 5
Jun 5
Dec 5
Jun 5
Dec 5
Jun 5
Dec 5
Jun 5
Dec 5
Jun 5
Dec 5

2004
2004
2005
2005
2006
2006
2007
2007
2008
2008
2009
2009
2010
2010
2011
2011
2012
2012
2013
2013

Railcars

Payment
Number

1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37

Schedule 2
to Lease

Percentage of Lessor's Cost
Total Rent

0.00000000
2.95001494
4.51701802
4.93630036
2.53073261
5.02665266
2.44038030
5.12379217
2.34324079
5.22822874
2.23880423
9.12637363
2.46551886
5.00151411
3.78082497
1.89681983
1.78938816
4.91433951
2.55269345
7.58682868
1.53954495
7.71465623
1.41171739
7.86421671
1.26215691
8.11218783
1.01418579
8.37878637
0.74758725
8.66541161
0.46096201
8.97356795
0.15280568
9.12637363
0.00000000
9.12637363
0.00000000

151.00000000

Advance Rent

1.47500747

4.93630036

5.02665266

5.12379217

5.22822874

9.12637363
2.46551886
5.00151411
3.78082497
1.89681983

4.91433951

7.58682868

7.71465623

7.86421671

8.11218783

8.37878637

8.66541161

8.97356795

9.12637363

9.12637363

124.52377496

Arrears Rent

1.47500747
4.517011802

2.53073261

2.44038030

2.34324079

2.23880423

1.78938816

2.55269345

1.53954495

1.41171739

1.26215691

1.01418579

0.74758725

0.46096201

0.15280568

26.47622504



Ba »ic Rent
Po ver Flo Railcars

F ental Date~ ii
Dec 51995
Jun 5 1996
Dec 51996
Jun 5 1997
Dec 511997
Jun 5 1998
Dec 5 1998
Jun 5 1999
Dec 5 1999
Jun 5 2000
Dec 52000
Jun 52001
Dec 52001
Jun 52002
Dec 52002
Jun 52003
Dec 52003
Jun 52004
Dec 52004
Jun 52005
Dec 5 2005
Jun 5'2006
Dec 52006
Jun 52007
Dec 52007
Jun 52008
Dec 52008
Jun 52009
Dec 52009
Jun 52010
Dec 5 2010
Jun 52011
Dec 52011
Jun 52012
Dec 52012
Jun 52013
Dec 5 2013

Payment
Number

1
2
3
4
5
6
7
8
9
10
1.1
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37

Percentage of Lessor's Cost

Schedule 2
to Lease

Total Rent Advance Rent Arrears Rent

0.0000000
2.6995537
4.9129463
2.6194289
4.9930712
2.5335030
5.0789970
2.4413561
5.1711439
2.3425378
5.2699622
3.9227214
3.6897786
7.6125000
3.7654151
1.9970483
1.8500366
5.0031011
2.6093989
6.4020640
2.9021027
6.4749157
2.8292509
6.5508005
2.7533662
8.1122099
1.1919568
8.3647433
0.9394233
8.6436358
0.6605308
8.9434785
0.3606881
9.2658452
0.0383214
9.3041667
0.0000000

1.3497768

2.6194289

2.5335030

2.4413561

2.3425378

3.9227214

7.6125000
3.7654151
1.9970483

5.0031011

6.4020640

6.4749157 "

6.5508005

8.1122099

8.3647433

8.6436358

8.9434785

9.2658452

9.3041667

1.3497768
4.9129463

4.9930712

5.0789970

5.1711439

5.2699622

3.6897786

1.8500366

2.6093989

2.902-I027

2.8292509

2.7533662

1.1919568

0.9394233

0.6605308

0.3606881

0.0383214

152.2500000 105.6492482 46.6007'518



Ecpiipment Cost:
I

D<ibt:
i

E<piity:

Fees:

E

Dtal Equity Investment:

ijuipmlent:

Funding Date:

lease Commencement Date:

asic 'Lease Expiry:

ebt Rate:
i

ental Payments:

SCHEDULE 3
to Lease

ASSUMPTIONS

$31,457,250.00

$23,391,612.09 (74.36%)

$ 8,065,637.91 (25.64%)

$ 627,612.75 (1.9951%)

$ 8,693,250.66

300 Hopper Railcars ($60,000 per car)
150 Tank Railcars ($61,215 per car)
57 Power-Flo Railcars ($75,000 per car)

September 12, 1995

December 5, 1995

December 5, 2013

7.24% per annum

Semi-annual



SCHEDULE 4
to Lease

SPECIFICATIONS

300 Hopper Railcars:
I i .

5450 cubic feet capacity covered hopper railcars
manufactured between March - August, 1995 by the
Railcar Division of Trinity Industries and having AAR
mechanical designation LO, AAR Car Type Code C114,
marked with road numbers STLX5000-STLX5299, inclusive.50 Tank Railcars:
19636 gallon capacity tank cars manufactured by the
Railcar Division of Trinity Industries between May -
July, 1995 and having US Department of Transportation
Specification number DOT211A100W1, marked with road
numbers STSX3000-STSX3149, inclusivei

7 Power Flo Railcars:
i

5125 cubic feet capacity GATX Power Flo, 15 psi
pressure discharge railcars manufactured between March
- May, 1995 by the Railcar Division of Trinity
Industries and having AAR mechanical designation LO,
AAR Car Type Code C614, marked with road numbers
SSPX1025-SSPX1081, inclusive
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j APPENDIX A
r

Definitions

! The following terms have the following meanings (and
such meanings shall be equally applicable to both the singular
aid the plural forms of the terms herein defined). Any agreement
referred to below shall mean such agreement as amended,
supplemented and modified from time to time in accordance with
tie applicable provisions of the Operative Documents.

I
i "Act" shall mean the Interstate Commerce Act (49 U.S.C.

§§ 10101 et seg.), as amended, including without limitation 49
.C.j § 11303 as implemented by regulations at 49 C.P.R. Part

ll77. j
1 "Affiliate" of any Person shall mean any other Person

Lrectly or indirectly controlling, directly or indirectly
sntrolled by, or under direct or indirect common control with,
ich Person. For purposes of this definition, "control" when

ilsed with respect to any specified Person shall mean the power to
iirect the management and policies of such Person, directly or
ijndirectly, whether through the ownership of voting securities,

contract or otherwise; and the terms "controlling" and
^controlled" have meanings correlative to the foregoing.

i

"Affiliated Group" shall mean an affiliated group of
orpofations, within the meaning of Section 1504 of the Code,
iling or that will file a consolidated Federal income tax
eturn.

"After-Tax Basis" shall mean, with respect to any
payment received or accrued by any Person, the amount of such
payment supplemented by a further payment or payments (which
hallibe payable either simultaneously or, in the event that
'axesiresulting from the receipt or accrual of such payment are
ot payable in the year of receipt or accrual, at the time or
imes such Taxes become payable) so that the sum of all such
aymehts, after deduction of all Taxes (after taking into account
iy credits or deductions or other Tax benefits arising therefrom
nd from the underlying payment, to the extent such are currently
tilized) resulting from the receipt or accrual of such payments
whether or not such Taxes are payable in the year of receipt or
ccrual) imposed by any Taxing Authority, shall be equal to the
aymeht received or accrued. In determining the amount of Taxes
esulting from the receipt or accrual of any such payment, the
xceptions set forth in Section 19(b) of the Participation
Agreement shall not be applicable.

"Aggregate Lessor's Cost" shall have the meaning set
:orth in Section l(a) of the Participation Agreement.
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111
I "Amendment Agreement" shall have the meaning set forth

theififth recital of the Participation Agreement.
1 "Annual Report" shall have the meaning set forth in

Section 5.3 of the Guarantee.i
I "Applicable Amount" shall mean for any Railcar the

>rtion (expressed in dollars) of Lessor's Cost of such Railcar
.nanced by the Loan Participant. The Applicable Amount for each
je of Railcar is (i) $45,498.94 for each Tank, (ii) $44,595.87

ft>r each Hopper and (iii) $55,929.98 for each Power Flo.

"Applicable Law" shall mean all applicable laws
({foreign or domestic) , treaties, ordinances, Orders of any court,
bitrator or Governmental Body and laws, rules, regulations,
ders, directives, interpretations, licenses and permits of any

governmental Body, including all rules and regulations of the
nited States Department of Transportation, the Fedcsral Railroad
dministration and the ICC and the then applicable interchange
ules land Supplements thereto of the Mechanical Division,
ssociation of American Railroads.i

' "Applicable Principal Installment11 shall mean, at any
aymeiit Date with respect to any Railcar, the product (expressed
n dollars) of (x) such Railcar's Applicable Amount multiplied by
y) tlie percentage set forth on Schedule X to the Indenture for
uch Payment Date under the column headed "Principal Payment Per"
rith respect to each Railcar of the same Type.

I "Applicable Unpaid Principal Amount" shall mean, at any
Slate with respect to any Railcar, the sum of all Applicable
principal Installments with respect to such Railcar for all
Payment Dates occurring on or after such date of determination.

i
I "Assumed Amount" shall have the meaning set forth in

ectibn 21(a) of the Participation Agreement.
i j
I "Assumed Loan Guarantee" shall have the meaning set

forth in Section 21(a)(ii) of the Participation Agreement.

I "Assumed Obligations" shall have the meaning set forth
in Section 21(a)(i)(A) of the Participation Agreement.

ii1 "Assumption Agreement" shall have the meaning set forth
(in Se'ction 17 (b) (i) of the Participation Agreement.

i "Assumption Notice" shall have the meaning set forth in
Section 21(a) of the Participation Agreement.

DEFINITIONS
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•Auditors" shall mean Coopers & Lybrand, L.L.P. or such
>ther firm of auditors of recognized standing in the United
kingdom as the UK Guarantor may nominate.

"Average Rent" for a Railcar shall mean an amount equal
:o all Basic Rent due for such Railcar during its Basic Term
Livided by the number of Payment Dates during such Basic Term (or
>ver any shorter averaging period used to satisfy the "initial
>eriod" requirement of Section 4.08(2) of Rev. Proc. 75-28).

.978,

"Basic Rent" shall have the meaning set forth in
Section 3(b) of the Lease.

"Basic Term" shall have the meaning set forth in
Section 2(b) of the Lease.

.995.

•Bankruptcy Code* shall mean the Bankruptcy Code of
as amended.

•Basic Term Commencement Date" shall mean December 5,

•Bills of Sale" shall have the meaning set forth in
Section 4(e)(vii) of the Participation Agreement.

"Bonds" shall mean such proportion of any convertible
:apital bond(s) or convertible stock(s) or bonds issued with
warrants which are exercisable by the surrender of such bonds or
my other like security (not being issued share capital) for the
:ime being in issue which in the Auditors' opinion is reasonably
;o be expected either (a) to convert into equity share capital,
b) to be surrendered by the holders thereof in return for the
.ssue of equity share capital, or (c) to be surrendered by the
xolders thereof in return for the issue of or be converted into
m alternative security which in the Auditors' opinion is
reasonably to be expected to fall within (a) or (b) above.

•Business Day" shall mean a day other than a Saturday,
iunday or other day on which banks are required or authorized to
:lose
'rust

in either New York City or the city in which the Corporate
Office is located.

•Canadian Act" shall have the meaning set forth in
ectibn 4(h) of the Participation Agreement.

"Claim" shall have the meaning set forth in Section
.8(a) of the Participation Agreement.

"Class I Railroad" shall have the meaning set forth in
9 C.F.R. Part 1201.

"Closing Date" shall have the meaning set forth in
ectibn 2(a) of the Participation Agreement.

DEFINITIONS



"Commitment" shall have the meaning set forth in
ection 1(b) of the Participation Agreement.

"Corporate Trust Office" shall mean the principal
ffice of the Indenture Trustee located at One State Street, New
ork, New York 10004, or such other office at which the Indenture
'rustee's corporate trust business shall be administered and
hich the Indenture Trustee, shall have specified by notice in
riting to the Lessee, the Owner Trustee, the Owner Participant
nd each Loan Certificate Holder.

"Current Asset Investments and Cash" shall mean those
nvestments and cash of the Group which are, using accounting
rinciples consistent with those historically applied, current
sset investments and cash of the Group for the purposes of the
onsolidated accounts of the Group, as valued in accordance with
uch principles (for the avoidance of doubt, the figures in the
jmual Report were £216.7 million and £15.1 million
espectively).

013045.07

"Code" shall mean the Internal Revenue Code of 1986, as
mended.

I "Dollars" and "§'
nited States of America.

shall mean lawful currency of the

"Early Buyout Date" shall mean December 5, 2010.

"Early Buyout Option" shall mean Lessee's right to
urchase Railcars of one or more Types on the Early Buyout Date
n accordance with Section 4(c) of the Lease.

"Early Buyout Price" shall mean with respect to (i)
ach Tank or Hopper 51.81% of the Lessor's Cost for such Railcar
ind (ii) each Power Flo 52.65% of the Lessor's Cost for such
ailcar.

orth
"Early Purchase Railcars" shall have the meaning set

in Section 21(a) of the Participation Agreement.

"Equipment1
he Railcars.

shall mean as of any date, collectively,

"ERISA" shall mean the Employee Retirement Income
ecurity Act of 1974, as amended from time to time.

•Event of Loss" shall mean with respect to any Railcar
my of the following events: (i) such Railcar suffers an actual
r constructive total loss in the reasonable opinion of a
esponsible Officer of the Lessee, (ii) such Railcar becomes worn
ut or suffers destruction or damage beyond economic repair or is
endered permanently unfit for commercial use by the Lessee, in
ach case in the reasonable opinion of a Responsible Officer of

DEFINITIONS
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:he Lessee, (iii) title to such Railcar is taken, condemned or
equisitioned by any governmental authority, (iv) such Railcar is
akenj condemned or requisitioned for use by (a) the United
Itates government for a period exceeding the lesser of one year
ind tike remaining Lease Term therefor or (b) any otltier
rovernmental Body for a period exceeding the lesser of 180 days
.nd the remaining Lease Term therefor, (v) such Railcar is lost,
itoleri or otherwise disappears for a period in excess of the
esser of 90 days and the balance of the Lease Term, (vi) the use
f such Railcar in the normal course of interstate rail
ransportation shall have been prohibited for a continuous period
n excess of three months as a result of any rule, regulation,
>rder|or other action by the United States government or any
gency or instrumentality thereof unless the Lessee has
indertaken and is diligently pursuing actions necessary to permit
such use, or (vii) the Lessee has not redelivered such Railcar in
iccordance with Section 4(b) of the Lease on or before 90 days
ifter the end of the Lease Term therefor. The date of such Event
>f Loss shall be the date of the event giving rise thereto,
sxcept that for purposes of clauses (iv), (v), (vi) and (vii)
ibovej no Event of Loss shall be deemed to have occurred until
he end of the applicable period specified therein.

"Excluded Payments" shall mean (i) indemnity payments
ind interest in respect thereof paid or payable by the Lessee or
my Guarantor in respect of Wilmington Trust or the Owner
'articipant pursuant to Sections 18 and 19 of the Participation
agreement, (ii) proceeds of public liability insurance (or any
imilar payment from a Governmental Body) in respect of the
quipment payable to, or as a result of losses suffered by,
Wilmington Trust or the Owner Participant, (iii) proceeds of
nsurance maintained with respect to the Equipment by or for the
Benefit of the Owner Participant (whether directly or through the
)wner Trustee) in excess of that required to be maintained by the
lessee under Section 11 of the Lease, provided that no such
nsurance impairs or reduces coverage under any insurance
required to be maintained by the Lessee under said Section 11,
iv) payments required to be made by the Lessee or any Guarantor
o the Owner Participant under the Tax Indemnification Agreement,
v) Transaction Costs paid or payable to Wilmington Trust or the
)wner Participant pursuant to Section 11(a) of the Participation
Agreement, and (vi) any right to enforce the payment of any
mount described in clauses (i) through (v) above and the
roceeds thereof.

i
I "Fair Market Rent" or "Fair Market Value" for any

iailcar shall mean the rent for or sale value of such Railcar
excluding any Severable Improvements title to which has vested
n Lessee) that would be obtained in an arm's-length transaction
between an informed and willing owner or seller and an informed
md willing lessee or buyer, each under no compulsion to lease or
ell or buy, which determination shall be made (i) without
eduction for any costs of removal of such Railcar from the
ocation of current use and (ii) on the assumption that such

DEFINITIONS
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ailcar is (a) free and clear of all Liens and is in the
onditlion and repair in which it is required to be returned
ursuant to Sections 4(b) and 7(b) of the Lease (but otherwise on

l.n "as is" basis) and (b) interchangeable under the rules of the
.ssociation of American Railroads and other Applicable Law.

| "Fixed Purchase Option Price" shall mean $27,000 for
oach Hopper, $18,000 for each Tank and $31,000 for each Power
lo.

"Fixed Rate Renewal Term" shall mean the period of any
xtension of a Basic Term as provided in Section 4(a)(A) of the

I lease 1

orth
"Foreign Taxing Authority" shall have the meaning set

in Section 19(b)(iii) of the Participation Agreement.

"GAAP" shall mean generally accepted accounting
rinciples in effect in the United States of America at the time
f application thereof.

"Governmental Action" shall mean all authorizations,
onsents, approvals, waivers, exceptions, variances, franchises,
emissions, permits and licenses of, and filings and
eclarations with, Governmental Bodies.

"Governmental Body" shall mean any Federal, state,
tiunicipal, or other governmental department, commission, board,
ureau, agency or instrumentality, domestic or foreign.

"Group" shall mean the UK Guarantor and its
ubsidiaries.

"Guarantee" shall mean the Guarantee dated as of
ugust 30, 1995, by the Guarantors.

orth
•Guaranteed Obligations" shall have the meaning set

in Section 1 of the Guarantee.

"Guarantors" shall mean the UK Guarantor and the US
guarantor, collectively, and each, individually, a "Guarantor."

"Hoppers" shall mean the covered hopper railcars of the
ype described in the specifications attached as Schedule 4 to
he Lease.

"ICC" shall mean the Interstate Commerce Commission, or
ny successor thereof.

"Improvement" shall mean an improvement, structural
hange, modification or addition to any Railcar made after the
Closing Date.

DEFINITIONS
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indebtedness" shall mean any obligation (whether
ncurred as principal or as surety) for the payment or repayment
if moiiey, whether present or future, actual or contingent.

"indebtedness for borrowed money" shall mean a
Reference to any indebtedness for or in respect of: (i) money
borrowed or raised by way of borrowing (including without
imitation amounts raised under any note purchase agreement or

Iursuant to the issue of any debentures, bonds, notes or loan

J

01

tock); but excluding Bonds; (ii) amounts raised by acceptance
\nder any acceptance credit facility; (iii) any leases other than
eases which, in accordance with UK GAAP would be classified as
iperatjing leases; or (iv) the purchase price of any assets (other
tihan cash denominated in any currency) the payment of which is
Deferred for a period in excess of 120 days.

"Indemnitee" shall have the meaning set forth in
ection 18(b) of the Participation Agreement.

"Indenture" or "Trust Indenture" shall mean the Trust
indenture and Security Agreement dated as of August 30, 1995
between the Owner Trustee and the Indenture Trustee,, including
ny Lease and Indenture Supplement and each other supplement from
ime to time entered into pursuant thereto.

i

"Indenture Default" shall mean an Indenture Event of
efault or an event which with notice or lapse of time or both

t

ould become an Indenture Event of Default.

"Indenture Document" shall mean the Participation_ _ _ _ _ _ _ _ * , - — —

greement, the Lease, each Lease and Indenture Supplement, the
uarantee, the Tax Indemnification Agreement, the Bills of Sale,
he Trust Agreement, the Original Trust Agreement, the Transfer
greement, the Amendment Agreement and the Interim User
greement.

"Indenture Estate" or "Trust Indenture Estate" shall
rtlean tjhe "Indenture Estate" as defined in the Granting Clause of
qhe Indenture.

"Indenture Event of Default" shall have the meaning
specified in Section 4.2 of the Indenture.

"Indenture Trustee" shall mean IBJ Schroder Bank &
Trust Company, a New York banking corporation, and its successors
and permitted assigns as indenture trustee under the Trust
Indenture.

"Indenture Trustee's Liens" shall mean the: Liens
rjeferrjed to in the first sentence of Section 11 (e) of the
Participation Agreement.

"Independent" shall mean, when used with respect to any
)ecif|ied Person, such a Person who (1) is in fact independent,

DEFINITIONS
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(2) does not have any direct financial interest or any material
indirect financial interest in the Owner Trustee, either
Participant or the Lessee or in any Affiliate of any of them and
(3) is not connected with either Participant, the Owner Trustee
or the Lessee or any such Affiliate as an officer, employee,
prompter, underwriter, trustee, partner, director or person
performing similar functions. Whenever it is provided that any
Independent Person's opinion or certificate shall be furnished to
the Indenture Trustee or the Owner Trustee, such Person shall be
appointed by the Lessee and approved by the Indenture Trustee or
the Owner Trustee in the exercise of reasonable care and such
pinion or certificate shall state that the signer has read this
.efinition and is Independent within the meaning thereof.

i
•Institutional Investor" shall mean any insurance

jompany, bank, savings and loan association, trust company,
Investment company, charitable foundation, employee benefit plan
|(as defined in ERISA) or other institutional investor or
financial institution.

I "Interim Rent" shall mean the rent payable on the Basic
term Commencement Date.

i
I "Interim Term" shall have the meaning set forth in

Section 2(b) of the Lease.

i "Interim User Agreement" shall have the meaning set
::orth;in the second recital of the Participation Agreement.

i

i "Lease" shall mean the Lease Agreement dated as of
.ugust 30, 1995, by and between the Owner Trustee and the Lessee,
ncluding Lease and Indenture Supplement No. 1 thereto and each
ther:Lease and Indenture Supplement or amendment from time to
ime entered into pursuant to the terms of the Lease.

| "Lease and Indenture Supplement" shall mean a Lease and
ndenture Supplement by and between the Owner Trustee and the
essee, substantially in the form of Exhibit A to the Indenture,
overing a Railcar or Railcars included in the property of the
er Trustee covered by the Trust Agreement and the Indenture.

; "Lease Default" shall mean a Lease Event of Default or
ajn event which with notice or lapse of time or both would become
Lease Event of Default.

"Lease Event of Default" shall mean any of the events
specified in Section 15 of the Lease.

. , "Lease Term" shall have the meaning set forth in
Section 2(b) of the Lease.

i "Lessee" shall mean A.E. Staley Manufacturing Company,
Delaware corporation, or any successors or permitted assigns.

DEFINITIONS
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1 "Lessee Assumption" shall have the meaning set forth in
Section 21(a) of the Participation Agreement.

; "Lessee Indenture" shall have the meaning set forth in
lection 21(a)(i)(B) of the Participation Agreement.

! "Lessor" shall mean the Owner Trustee as lessor under
:he Lease.

i
\ "Lessor's Cost" shall have the meaning set forth in

Section l(a) of the Participation Agreement.

| "Lessor's Lien" shall mean any Liens against the
ailcars or any part of the Indenture Estate or the Trust Estate
hat result from acts of, or any failure to act by, or as a
esult of claims (including any taxes) against, Wilmington Trust,
he Owner Trustee or the Owner Participant arising out of any
vent or condition unrelated to the ownership of a Railcar, the
dministration of the Trust Estate or the transactions
ontemplated by the Operative Documents, excluding Liens arising
rom any Tax for which the Lessee is obligated to indemnify, but
as not yet indemnified, under the Tax Indemnification Agreement
r the Participation Agreement.

i "Lien" shall mean any mortgage, lien, hypothecation,
ledge or other security interest or other charge or encumbrance
statutory or otherwise).

i
1 "Loan Certificate Assumption Agreement" shall have the

ianirig set forth in Section 21(a)(i)(A) of the Participation
jreement.

i "Loan Certificate Holder" or "holder" shall mean, at
afiy time, any holder of one or more Loan Certificates.

i

"Loan Certificate Register" shall have the meaning
specified in Section 2.7 of the Indenture.I

"Loan Certificates" shall mean the loan certificates
issued pursuant to Section 2.2(a) of the Indenture and any such
certificates issued in exchange or replacement therefor pursuant
t<p Section 2.7 or 2.8 of the Indenture.

"Loan Participant" shall mean Metropolitan Life
Insurance Company, and its successors and registered assigns.

i

"Majority in Interest of Loan Certificate Holders"
stall mean, as of any date of determination, the holders of not
less than a majority in aggregate outstanding principal amount of
all Loan Certificates. For all purposes of the foregoing
dcfinition, in determining as of any date the then aggregate
outstanding principal amount of Loan Certificates, there shall be
excluded any Loan Certificates, if any, held by the Owner
Tzustee, the Owner Participant or the Lessee or any Affiliate of

DEFINITIONS
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any thereof (unless the Owner Trustee, the Owner Participant, the
Lessee or their respective Affiliates, as the case may be, own
all Loan Certificates then outstanding), or any interest of the
Owner Trustee or the Owner Participant in any Loan Certificate by
eason of subrogation pursuant to Section 4.3 of the Indenture.

i
i "Make-Whole Amount" shall mean, with respect to any

oan Certificate, an amount to be paid in respect of the
repayment of such Loan Certificate pursuant to Section 2.10(a)
r 2.10(b)(ii) of the Indenture and equal (but not less than
ero); to the excess, if any, of (i) the Present Value, as of the
.ate of the relevant prepayment, of the respective installments
f principal of and interest on such Loan Certificate that, but
or such prepayment, would have been payable on Payment Dates
fter such prepayment over (ii) the principal amount of such Loan
'ertificate then being prepaid. The "Present Value" for such
rpose shall be determined by discounting in accordance with
enerally accepted financial practice in the United States on a
emiannual basis at a discount rate equal to the sum of the
.pplicable Treasury Yield plus 0.50%; the "Treasury Yield" for
iuch purpose shall be determined as of 11:00 A.M. New York City
ime on̂ the third Business Day prior to the date of the
repayment of any Loan Certificate by reference to the yields of
hose!actively traded "On The Run" United States Treasury
Securities having a maturity equal to the then-remaining weighted
cverage life to maturity of such Loan Certificate as reported by
t he Telerate Access Service page 500 or the equivalent page
jrovided by Telerate Systems Incorporated (or any nationally
lecognized publicly available on-line source of similar market
c ata); provided that if such remaining weighted average life to
naturity is not equal to the maturity of an actively traded "On
The Run" United States Treasury security, such yield shall be
cbtained by linear interpolation (calculated to the nearest one-
twelfth of a year) from the yields as so reported of actively
traded "On The Run" United States Treasury securities having a
iraturity closest to such remaining weighted average life to
maturity; and "On the Run" United States Treasury securities
referS| to those United States Treasury securities which are most
recently auctioned, as determined in accordance with generally
ccepted financial practice in the United States.

I "Manufacturer" shall mean Trinity Industries, a Texas
srporation.

| "Net Return" shall mean the Owner Participant's nominal
a£ter-tax yield and aggregate after-tax cash flows, using a
iltiple investment sinking fund method, with respect to the

transactions contemplated by the Operative Documents, computed on
the basis of the same methodology and assumptions as were
utilized in determining the schedules of Basic Rent and
Stipulated Loss Values attached to the Lease on the Closing Date.

i

! "New Loan Certificate" shall have the meaning set forth
in Section 21(a) of the Participation Agreement.

DEFINITIONS
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"Nonseverable Improvement" shall mean (i) any
Improvement that shall not be "readily removable from a Railcar
without causing material damage to it," within the meaning of
.evenue Procedure 75-21 of the Internal Revenue Service, or (ii)
iy Improvement required by Applicable Law.

"Notated Certificate" shall have the meaning set forth
Ln Section 21(a) of the Participation Agreement.

"Obligee" shall have the meaning set forth in the
Introductory paragraph of the Guarantee.

"Operative Documents" shall mean the Participation
Agreement, the Lease, each Lease and Indenture Supplement, the
oan Certificates, the Guarantee, the Trust Indenture, the Tax
ndemhification Agreement, the Bills of Sale, the Trust
Agreement, the Original Trust Agreement, the Transfer Agreement,
he Amendment Agreement and the Interim User Agreement.

•Original Trust Agreement" shall have the meaning set
orth in the second recital of the Participation Agreement.

i
Border" shall mean any order, writ, injunction, decree,

udgment, award, determination, direction or demand.

"Organic Documents" shall mean, with respect to any
erson, the certificate of incorporation, by-laws and other
rganizational documents of such Person.

"Owner Participant" shall mean Citicorp USA, Inc., a
elaware corporation, and its successors and permitted assigns.

"Owner Trustee" shall mean Wilmington Trust Company, a
DJelaware banking corporation, and its successors and permitted
ajssigns as owner trustee under the Trust Agreement.

"Participant" or "Participants" shall mean.,
ndividually or collectively, as the case may be, the Loan
articipant and the Owner Participant.

"Participation Agreement" shall mean the Participation
Agreement dated as of August 30, 1995 among the Lessee, the
Guarantors, the Owner Participant, the Loan Participant, the
Omer Trustee and the Indenture Trustee.

I

i "Past Due Rate" shall mean a rate per annum at all
t:.mes equal to the greater of (i) 8.24% per annum and (ii) the
r«ite which Citibank, N.A. announces from time to time at its
principal office in The City of New York as its prime or base
lending rate, as in effect from time to time, plus 1'i.

"Payment Date" shall mean December 5, 1995 and
thereafter each succeeding June 5 and December 5 of each year;

DEFINITIONS
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provided that if any such date shall not be a Business Day, then
(the relevant Payment Date shall be the next succeeding Business

• "Permitted Investments" shall mean (a) investments in
lirect obligations of the government of the United States or any
Instrumentality thereof the obligations of which are guaranteed
ay such government maturing within 90 days of the date of
icquisition thereof, (b) investments in open market commercial
?aper issued by any corporation rated at least P-l by Moody 's
[nvestors Service, Inc. and A-l by Standard & Poor's Rating Group
iturxng within 90 days from the date of acquisition thereof, or

[c) investments in certificates of deposit issued by, or bankers'
icceptances of, or time deposits or a deposit account, in each
:ase maturing within 90 days of the date of acquisition thereof,
Issued by any bank, trust company or national banking association
Incorporated or doing business under the laws of the United
^tates of America or any State thereof having a combined capital
id surplus of at least $500,000,000.

i

' "Permitted Liens" shall mean (i) the respective rights
f the Owner Trustee and Lessee as provided under the Lease, the
ien created under the Trust Indenture and the rights of the
iwner 'Participant, the Owner Trustee, the Loan Participant and
|he Indenture Trustee under the Trust Agreement, the Trust
.denture, and the Participation Agreement, (ii) Liens for Taxes
ither not yet due or being contested in good faith (and for the
yment of which adequate reserves have been providcsd) by
propriate proceedings so long as such proceedings do not
volye any risk of the sale, forfeiture or loss of any Railcar
any interest therein, (iii) materialmen ' s , mechanics',

wbrkmen's, repairmen's, employees' or other like Liens arising in
tne ordinary course of Lessee's business for amounts the payment
of. which is either not yet delinquent or is being contested in
sod faith (and for the payment of which adequate reserves have

bjaen provided) by appropriate proceedings so long as such
roceedings do not involve any risk of the sale, forfeiture or
>ss of any Railcar or any interest therein, or (iv) Liens
rising out of judgments or awards against the Lessee with

respect to which an appeal or proceeding for review is being
prosecuted in good faith and with respect to which there shall
have been secured a stay of execution pending such appeal or
proceeding for review.

cc
ai

"Person" shall mean a corporation, a limited liability
mpany, a firm, a joint venture, an association, a partnership,
organization, a business, a trust or other entity or
terprise, an individual, a government or political subdivision
ereof or a Governmental Body, department or instrumentality.

I "Pounds", "Pounds Sterling" and "£" shall mean the
jcurrency of the United Kingdom.

DEFINITIONS
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j "Power Flo" shall mean the pressure differential
overed hopper railcars of the type described in the
pecifications attached as Schedule 4 to the Lease.

"Principal indebtedness" shall mean a reference to the
rincipal amount of any indebtedness for borrowed money and shall
nclude amounts equivalent to principal, howsoever described.

"Qualifying Institution" shall have the meaning set
orth in Section 17(b)(ii) of the Participation Agreement.

"Railcar" shall mean a Hopper, a Tank or a Power Flo
.cquired by the Owner Trustee pursuant to the Participation
Agreement.

"Redelivery Locations" shall have the meaning set forth
n Section 4(b) of the Lease.

i "Related Indemnitee Group" shall have the meaning set
orthjin Section 18(b) of the Participation Agreement.

i "Renewal Term" shall mean the period of any extension
if a Basic Term (or a prior Renewal Term) as provided in Section
(a) of the Lease.

"Renewal Term Commencement Date" shall have the meaning
et forth in Section 4(a)(A) of the Lease.

i
; "Rent" shall mean Interim Rent, Basic Rent and

upplemental Rent, collectively.

i "Rent Payment Date" shall mean each June 5 and December
of each year occurring during (and including the last day of)
he Lease Term beginning June 5, 1996, or, if any such date is
lot a Business Day, then the next succeeding Business Day.

"Required Loan Certificate Holders" shall mean, as of
any date of determination, the holders of not less than 66-2/3%
n aggregate outstanding principal amount of all Loan
Certificates, calculated in accordance with the second sentence
>f thie definition of "Majority in Interest of Loan Certificate
lolders."

"Responsible Officer" shall mean, with respect to the
ubject matter of any covenant, agreement or obligation of any
arty contained in any Operative Document, the President, any
ice 'President, Assistant Vice President, Treasurer, Assistant
Treasurer or other officer who in the normal perfoirmance of his
r her operational responsibility would have knowlcsdge of such
\atter and the requirements with respect thereto.

"Second Renewal Term" shall mean the period of any
xtension of the Lease Term following the Fixed Rate Renewal Term
s provided in Section 4(a)(B) of the Lease.

DEFINITIONS
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! "Securities Act" shall mean the Securities Act of 1933,
amended.

i "Seller" shall mean the Manufacturer and Staley in the
ase of Railcars purchased from the Manufacturer prior to the
losing Date.

"Severable Improvement" shall mean any Improvement
ther than a Nonseverable Improvement.

•State or Local Taxing Authority" shall have the
neaning set forth in Section 19(b) of the Participation
greement.

"Stipulated Loss Value" with respect to any Railcar as
f any Rent Payment Date shall mean an amount determined by
ultiplying Lessor's Cost for such Railcar by the percentage
pecified in Schedule 1 to the Lease or the appropriate Lease and
ndenture Supplement opposite such Rent Payment Date.

"Subsidiary" shall mean (1) with respect to any Person
other than the UK Guarantor), any corporation, limited liability
ompany, partnership, joint venture, association, trust or other
ntity of which (or in which) more than 50% of (a) the issued and
utstanding capital stock having ordinary voting power to elect a
jority of the board of directors of such corporation
irrespective of whether at the time capital stock of any other
lass or classes of such corporation shall or might have voting
ower upon the occurrence of any contingency), (b) the interests
n the capital or profits of such partnership, limited liability
ompany, joint venture or association with ordinary voting power
o elect a majority of the board of directors (or Persons
erforming similar functions) of such partnership, limited
lability company, joint venture or association, or (c) the
eneficial interests in such trust or other entity with ordinary
oting power to elect a majority of the board of trustees (or
ersons performing similar functions) of such trust or other
ntity, is at the time directly or indirectly owned or controlled
y such Person, by such Person and one or more of its other
ubsidiaries, or by one or more of such Person's other
ubsidiaries and (2) with respect to the UK Guarantor, a
ubsidiary for purposes of section 736 of the UK Companies Act of
985 (as amended, re-enacted or superseded from time to time).

"Supplemental Rent" shall mean any and all amounts,
labilities and obligations (other than Interim Rent and Basic
ent)|that the Lessee assumes the obligation to pay or agrees to
ay under the Lease, the Participation Agreement, the Indenture
r under the Tax Indemnification Agreement to the Owner Trustee,
he Owner Participant or others, including without limitation
ayments of indemnities, Stipulated Loss Value, amounts payable
n respect of Make-Whole Amount pursuant to clause (ii) of
ectibn 3(c) of the Lease and all amounts payable by Lessee

DEFINITIONS
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pursuant to Section 3(c) of the Lease and all amounts calculated
with reference thereto.

| "Tangible Net Worth of the Group" shall mean at any
given time the sum at such time of:

i
! (1) the paid up share capital (including any share
premium account) of the UK Guarantor;

j (2) any Bonds issued by any member of the Group;
i

(3) the consolidated capital reserves of the UK
Guarantor and its Subsidiaries (treating any debit balance
xn any such reserve as a negative figure);

i (4) the balance on the consolidated profit and loss
account of the UK Guarantor and its Subsidiaries (treating
any debit balance as a negative figure); and

I (5) any other consolidated reserves (including without
limitation deferred taxes) approved by the Auditors as being
properly treated as part of the capital employed,

111 as shown in the then most recent audited consolidated
financial statements (or, if none, the then most recent
lonsoiidated management accounts) of the UK Guarantor and its
Subsidiaries and in particular, for the avoidance of doubt,
Deducting (if not otherwise deducted):

i
1 (a) goodwill, capitalized expenses and other
intangible assets of any member of the Group; cind

i (b) any reserves attributable to interests of minority
shareholders in any Subsidiary of the UK Guarantor, and
adjusted by the Auditors (on such basis as the Auditors deem
appropriate) for any changes since the date of such
financial statement or, as the case may be, management
accounts, including but not limited to:

i
i (i) any change in revenue reserves resulting
I from profits or losses earned or incurred;

I (ii) any net cash proceeds of any ordinary or
i preference shares or Bonds issued by any member of the
i Group for cash; and
1 (iii) the book value of any tangible assets,

minus related liabilities, acquired against the
1 issuance of shares.
i

"Tanks" shall mean the tank railcars of the type
described in the specifications attached as Schedule 4 to the
Lease.

DEFINITIONS
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I "Tax" shall have the meaning set forth in Section 19(a)
of the Participation Agreement.

i

i "Tax Indemnitee" shall have the meaning set forth in
Section 19(j) of the Participation Agreement.

i "Tax Indemnification Agreement" shall meein the Tax
Indemnification Agreement dated as of August 30, 1995 by and
between the Owner Participant and the Lessee.

i "Tax Law Change" shall mean, in the opinion of tax
ounsel (such opinion to be confirmed in writing by such counsel)
bhosen by Lessee and reasonably satisfactory to Owner
Participant, there shall have occurred one or more additions,
imendments, modifications or changes in or to (a) the provisions
>f the Code (including for this purpose any noncodified
provisions of legislation affecting the Code such as transition
] rules or effective date provisions, and including any change in
corporate tax rates and/or any investment tax credit), which
hallihave become law prior to the Closing Date or (b) federal
ax regulations (including temporary and proposed regulations)
romulgated, enacted or issued prior to the Closing Date.

j

i "Taxing Authority" shall have the meaning set forth in
{•lection 19 (a) of the Participation Agreement.

i

i "Taxing Jurisdiction" shall have the meaning set forth
iln Section 6.12 of the Guarantee.

j

i "Total Debt" at any time shall mean the total
consolidated amount of the principal indebtedness of: the members
of the Group at such time, provided that no account shall be
tlaken of:

\

i (1) Bonds;

! (2) any amount borrowed by any member of the Group for
the time being remaining outstanding and owing to persons
outside the Group to the extent that such amount does not
exceed the value of that quantity (in tonnes of white sugar
equivalent) of physical sugar (in either raw or refined
form) or maize (in either raw or processed form) owned and
paid for by such member of the Group in excess of the
quantity thereof owned and paid for by that member of the
Group at the end of its previous financial year, and which
excess quantity (at the date on which it is required to
determine Total Debt) is either:

i

i (a) the subject of unconditional and irrevocable
! contracts executed in the ordinary course of business
I and providing for future delivery and for which payment
\ has not been received; or

DEFINITIONS
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! (b) eligible for sale to a state buying agency
which guarantees a minimum price for sugar or maize

s purchased in either raw, refined or processed form,
i

such commodity being valued at, in the case of (a), the
lower of its cost of purchase or its cost of production (as
the case may be) and the price at which it has been sold
under such contracts and, in the case of (b), the guaranteed
buying-in price for such commodity provided that the
aggregate maximum amount of principal indebtedness which is
not taken into account in calculating Total Debt pursuant to
this paragraph (2) shall not at any time exceed
£150,000,000;
i
i (3) a proportion of the principal indebtedness owed by
any partly owned Subsidiary of the UK Guarantor (other than
to the Guarantor or any other Subsidiary) equal to the
proportion of that Subsidiary's equity share capital not
directly or indirectly owned by the UK Guarantor;

i

provided, further, that in relation to the £97,500,000 5-3/4%
guaranteed bonds due 2001 issued by the Lessee (or any further
1 onds issued pursuant to the terms and conditions of such bonds
4nd forming a single series with them) (the "Guaranteed Bonds")
he amount of principal indebtedness to be taken into account for
he purposes of calculating Total Debt shall (to the extent that
he Guaranteed Bonds do not constitute, for the time being, Bonds
r the purposes of the Guarantee) be limited to either:

i

1 (a) the amount for the time being payable on
', redemption of the Guaranteed Bonds in accordance with
i their terms; or, if a lower amount,

(b) the sum of the issue price of the relevant
I Guaranteed Bonds plus the accrued amount of the
i original issue discount given thereon if the Auditors
! shall have agreed that it is appropriate for the
] Guaranteed Bonds to be so valued in the most recent
; published accounts of the Group.
i

"Transaction Costs" shall have the meaning set forth in
Section 11 of the Participation Agreement.

i

"Transfer Agreement" shall have the meaning set forth
. the fifth recital of the Participation Agreement.

i "Transferee" shall have the meaning set forth in
ction 17(b)(i) of the Participation Agreement.

"Trust Agreement" shall mean the Amended and Restated
Trust Agreement dated as of August 30, 1995 between the Owner
Trustee and the Owner Participant.

DEFINITIONS
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I "Trust Estate" shall mean all estate, right, title and
interest of the Owner Trustee in and to the Railcars and the
Operative Documents to which it is a party (other than the Trust
Agreement) or in which it otherwise has an interest, including
(i) all amounts payable to the Owner Trustee under such Operative
ocuments and (ii) any and all payments or proceeds received by
he Owner Trustee after the termination of the Lease with respect
o all or any part of the Railcars as the result of the sale,
ease or other disposition thereof.

Railcars.
"Type" shall mean Hoppers, Tanks and Power Flo

"UK 6AAP" shall mean generally accepted accounting
principles in the United Kingdom at the time of application
thereof.

"UK Guarantor" shall mean Tate & Lyle PLC (Registered
Jo. 716535) , a company incorporated under the laws of England and
fales.

"US Guarantor" shall mean Tate & Lyle Inc., a Delaware
corporation.

"Verifying Accountant" shall mean (i) a nationally
recognized, "Big Six" accounting firm selected by the Lessee and
easonably acceptable to the Owner Participant (it being
.derstood that the fact that an accounting firm provides or has
rovided accounting services to the Lessee, the Owner Participant
r any of their Affiliates does not, by itself, disqualify such
ccouhting firm) or (ii) a Person mutually agreeable to the
essee and the Owner Participant.

"Wachovia" shall mean Wachovia Bank of North Carolina,
.A.,'a national banking association.

| "Wilmington Trust" shall mean Wilmington Trust Company,
Delaware banking corporation in its individual capacity, and

o|ny successor financial institution (in its individual capacity)
cting as Owner Trustee under the Trust Agreement and under any

cither Operative Documents.

DEFINITIONS
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EXHIBIT A
to
Lease

LEASE AND INDENTURE SUPPLEMENT NO.

Dated ,

between

WILMINGTON TRUST COMPANY, as Owner Trustee

and

A.E. STALEY MANUFACTURING COMPANY, as Lessee

PERTAIN RIGHTS, TITLE AND INTEREST COVERED HEREBY HAVE BEEN
.SIGNED TO IBJ SCHRODER BANK & TRUST COMPANY, AS INDENTURE
IUSTEE, UNDER A TRUST INDENTURE AND SECURITY AGREEMENT DATED AS

JF AUGUST 30, 1995. NO SECURITY INTEREST IN THIS LEASE AND
INDENTURE SUPPLEMENT MAY BE CREATED THROUGH THE TRANSFER OR
)SSESSION OF ANY COUNTERPART OTHER THAN THE ORIGINAL COUNTERPART
VT CONTAINS THE RECEIPT THEREFOR EXECUTED BY IBJ SCHRODER BANK
TRUST COMPANY ON OR IMMEDIATELY FOLLOWING THE SIGNATURE PAGE
3REOF. THIS IS NOT THE ORIGINAL COUNTERPART.

THIS LEASE AND INDENTURE SUPPLEMENT NO.
HAS BEEN FILED WITH THE

INTERSTATE COMMERCE COMMISSION
PURSUANT TO 49 U.S.C. §11303 AND
DEPOSITED IN THE OFFICE OF THE

REGISTRAR GENERAL OF CANADA PURSUANT TO
SECTION 90 OF THE RAILWAY ACT OF CANADA
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j LEASE AND INDENTURE SUPPLEMENT NO.

EASE! AND INDENTURE SUPPLEMENT No. dated ,
(this "Lease and Indenture Supplement") between Wilmington

rust! Company, not in its individual capacity, except as
therwise expressly provided in the Operative Documents, but
olely as Owner Trustee (in such capacity, the "Owner Trustee"),
nder that certain Amended and Restated Trust Agreement dated as
f August 30, 1995 with Citicorp USA, Inc., a Delaware
orporation, and A.E. Staley Manufacturing Company, a Delaware
orporation (the "Lessee").

! W I T N E S S E T H

JHEREAS, the Trust Indenture and Security Agreement dated as of
ugust 30, 1995 (the "Trust Indenture"), between the Owner
rustee and IBJ Schroder Bank & Trust Company, as Indenture
rustee (the "Indenture Trustee"), provides for the execution and
elivery of a supplement thereto substantially in the form hereof
tiich| shall particularly describe the Railcars (such term and
ther!defined terms in the Trust Indenture being herein used with
tie same meanings) included in the Trust Indenture Estate, and
halljspecifically subject such Railcars to the Lien of the Trust
ndenture;

IHEREAS, the Lease Agreement dated as of August 30, 1995 (the
Lease"), between the Owner Trustee and the Lessee provides for
tie execution and delivery of a supplement thereto substantially
n the form hereof for the purpose of leasing the Railcars under
tie Lease as and when delivered by the Owner Trustee to the
essee in accordance with the terms of the Lease; and

i

SEREAS*, each of the Trust Indenture and the Lease relates to
he Railcars described below and this Lease and Indenture
upplement, together with the Trust Indenture and the Lease, is
eing jfiled for recordation on the date hereof with the ICC
ursuant to the Act and with the Office of Registrar of Canada
ursuant to the Canadian Act;

i

HEREAS , the Trust Indenture, the Lease and the Lease and
ndenture Supplement dated have been duly filed with
he ICC pursuant to the Act and with the Office of Registrar of
anada pursuant to the Canadian Act, on , 1995;

This recital is to be included only in the first Lease and
Indenture Supplement.

i
This recital is to be included only in Lease and Indenture
Supplements subsequent to the first.
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CCORDINGLY, This Lease and Indenture Supplement witnesseth as
ollows:

Delivery of Railcars under the Lease; Lessor's Cost. The
wner Trustee hereby delivers and leases to the Lessee, and the
essee hereby accepts and leases from the Owner Trustee, under
he Lease as hereby supplemented, the Railcars listed on Schedule
hereto. The Lessee hereby confirms to the Owner Trustee and to
he Indenture Trustee that the Lessee has accepted such Railcars
or all purposes of the Lease as meeting and being in compliance
n all material respects with the specifications attached as
chedule 4 to the Lease for such Railcars, and in good working
rder and in conformance with all provisions of the Lease. The
ggregate Lessor's Cost of such Railcars is $31,457,250.

Railcars Subject to the Trust Indenture. In order to secure
he prompt payment of the principal of and Make-Whole Amount (if
my) and interest on, and all other amounts due with respect to,
11 Loan Certificates from time to time outstanding under the
rust Indenture and the performance and observance by the Owner
rustle of all the agreements, covenants and provisions for the
enefit of the Loan Participant and the Loan Certificate Holders
n the Trust Indenture and in the Participation Agreement and the
oan Certificates contained therein, and the prompt payment of
my and all amounts from time to time owing under the Trust
ndenture or the Participation Agreement or the other Operative
ocuments by the Owner Trustee, the Owner Participant or the
essee to the Loan Participant and the Loan Certificate Holders,
,nd for the uses and purposes and subject to the terms and
revisions of the Trust Indenture, and in consideration of the
remises and of the covenants contained in the Trust Indenture,
nd of the acceptance of the Loan Certificates by the Loan
ertificate Holders, and of the sum of $1 paid to tile Owner
''rustee by the Indenture Trustee at or before the delivery
ereof, the receipt whereof is hereby acknowledged, the Owner
"rustee has granted, bargained, sold, assigned, transferred,
onveyed, mortgaged, pledged and confirmed, and does hereby
rant,' bargain, sell, assign, transfer, convey, mortgage, pledge
nd confirm, unto the Indenture Trustee and its successors and
ssigns, for the security and benefit of the Loan Participant and
he Loan Certificate Holders, in the trust created by the Trust
ndentiure, a first priority security interest in and first
ortgage lien upon, all right, title and interest ol: the Owner
rustee in, to and under the Railcars described on Schedule 1
ereto, together with all parts, equipment and accessories
heretic belonging, by whomsoever manufactured, owned by the Owner
1rustee and installed in or appurtenant to said Railcars.

ogetlier with all substitutions, replacements and renewals of the
property above described, and all property which shall hereafter
ecome physically attached to or incorporated in thes property
above described, whether the same are now owned by the Owner
rustee or shall hereafter be acquired by it.
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is further security for the obligations referred to above and
secured by the Trust Indenture and hereby, the Owner Trustee has
jranted, bargained, sold, assigned, transferred, conveyed,
uortgaged, pledged and confirmed, and does hereby grant, bargain,
sell,:assign, transfer, convey, mortgage, pledge and confirm,
into the Indenture Trustee, its successors and assigns, for the
ecurity and benefit of the Loan Participant and the Loan
iertificate Holders, in the trust created by the Trust Indenture,
11 of the right, title and interest of the Owner Trustee in, to
id under this Lease and Indenture Supplement (other than
eluded Payments, if any) covering the property described above.

HAVE AND TO HOLD all and singular the aforesaid property unto
he Indenture Trustee, its successors and assigns, for the
enefit and security of the Loan Participant and the Loan
Certificate Holders for the uses and purposes and subject to the
tjerms'and provisions set forth in the Trust Indenture.

Ratification. This Lease and Indenture Supplement shall be
onstrued as supplemental to the Trust Indenture and to the Lease

end sliall form a part thereof, and each of the Trust Indenture
ajnd the Lease is hereby incorporated by reference herein and is
ereby ratified, approved and confirmed.

i
Delivery. This Lease and Indenture Supplement is being

Delivered in the State of New York.

Acknowledgment of Owner Trustee. The Owner Trustee hereby
:knowledges that the Railcars referred to in this Lease and

Indenture Supplement have been delivered to the Owner Trustee and
:e included in the property of the Owner Trustee arid are (i)

covered by all the terms and conditions of the Trust Agreement,
(Li) subject to the Lien of the Trust Indenture and (iii) subject
to the; Lease.
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WITNESS WHEREOF, the parties hereto have caused this Lease and
Indenture Supplement to be duly executed by their respective
officers thereunto duly authorized as of the day and year first
above written.

WILMINGTON TRUST COMPANY,
not in its individual capacity,
except as otherwise expressly
provided in the Operative
Documents, but solely as Owner
Trustee

By:
Title:

A.E. STALEY MANUFACTURING COMPANY

By:
Title:
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STATE OF

COUNTY!OF

)
) SS.
)

On this
personally appeared

__ day of September, 1995, before me
, to me personally

Iown who, being by me duly sworn, says that _ is
_ _ Of A.E. STALEY MANUFACTURING COMPANY,
iat one of the seals affixed to the foregoing instrument is the

of said corporation, that said instrument was signed and
saled1 on behalf of said corporation by authority of its Board of
Lrectbrs, and acknowledges that the execution of the

fDregoing instrument was the free act and deed of said
corporation.

NOTARY PUBLIC

QNotarial Seal]

Commission Expires:
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STATE OF

COUNTYlOF

)
) SS.
)

On this day of September, 1995, before me
to me personallypersonally appeared , to me personally

known who, being by me duly sworn, says that is of
WILMINGTON TRUST COMPANY, that one of the seals affixed to the
foregoing instrument is the seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and acknowledges that
trie execution of the foregoing instrument was the free act and
sed of said corporation.

NOTARY PUBLIC

[(Notarial Seal]

Commission Expires:
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lopper

Schedule 1 to
Lease and Indenture Supplement

Road Number Road Number

STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX

5000
5001
5002
5003
5004
5005
5006
5007
5008
5009
5010
5011
5012
5013
5014
5015
5016
5017
5018
5019
5020
5021
5022
5023
5024
5025
5026
5027
5028
5029
5030
5031
5032
5033
5034
5035
5036
5037
5038
5039
5040
5041
5042
5043
5044
5045
5046
5047
5048

STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX:
STLX:
STLX.
STLX:
STLX:
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX

5049
5050
5051
5052
5053
5054
5055
5056
5057
5058
5059
5060
5061
5062
5063
5064
5065
5066
5067
5068
5069
5070
5071
5072
5073
5074
5075
5076
5077
5078
5079
5080
5081
5082
5083
5084
5085
5086
5087
5088
5089
5090
5091
5092
5093
5094
5095
5096
5097
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Road Number Road Number

STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX

5098
5099
5100
5101
5102
5103
5104
5105
5106
5107
5108
5109
5110
5111
5112
5113
5114
5115
5116
5117
5118
5119
5120
5121
5122
5123
5124
5125
5126
5127
5128
5129
5130
5131
5132
5133
5134
5135
5136
5137
5138
5139
5140
5141
5142
5143
5144
5145
5146
5147
5148
5149

STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STL?:
STLX
STLX
STLX:
STLX:
STLX:
STLX:
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX

5150
5151
5152
5153
5154
5155
5156
5157
5158
5159
5160
5161
5162
5163
5164
5165
5166
5167
5168
5169
5170
5171
5172
5173
5174
5175
5176
5177
5178
5179
5180
5181
5182
5183
5184
5185
5186
5187
5188
5189
5190
5191
5192
5193
5194
5195
5196
5197
5198
5199
5200
5201
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Road Number Road Number

Hopper STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX

5202
5203
5204
5205
5206
5207
5208
5209
5210
5211
5212
5213
5214
5215
5216
5217
5218
5219
5220
5221
5222
5223
5224
5225
5226
5227
5228
5229
5230
5231
5232
5233
5234
5235
5236
5237
5238
5239
5240
5241
5242
5243
5244
5245
5246
5247
5248
5249
5250
5251
5252
5253

STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX:
STLX:
STLX:
STLX.
STLX:
STLX:
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX
STLX

5254
5255
5256
5257
5258
5259
5260
5261
5262
5263
5264
5265
5266
5267
5268
5269
5270
5271
5272
5273
5274
5275
5276
5277
5278
5279
5280
5281
5282
5283
5284
5285
5286
5287
5288
5289
5290
5291
5292
5293
5294
5295
5296
5297
5298
5299
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rype Road Number

ower, Flo SSPX 1025
SSPX 1026
SSPX 1027
SSPX 1028

I SSPX 1029
SSPX 1030

I SSPX 1031
SSPX 1032
SSPX 1033

i SSPX 1034
SSPX 1035

i SSPX 1036
SSPX 1037

! SSPX 1038
SSPX 1039

1 SSPX 1040
, SSPX 1041

SSPX 1042
SSPX 1043
SSPX 1044
SSPX 1045
SSPX 1046
SSPX 1047
SSPX 1048
SSPX 1049
SSPX 1050
SSPX 1051
SSPX 1052
SSPX 1053
SSPX 1054
SSPX 1055
SSPX 1056
SSPX 1057
SSPX 1058
SSPX 1059
SSPX 1060
SSPX 1061
SSPX 1062
SSPX 1063
SSPX 1064
SSPX 1065
SSPX 1066
SSPX 1067
SSPX 1068
SSPX 1069
SSPX 1070
SSPX 1071
SSPX 1072
SSPX 1073
SSPX 1074
SSPX 1075
SSPX 1076

Road Number

SSPX 1077
SSPX 1078
SSPX 1079
SSPX 1080
SSPX 1081


